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Los Angeles, CA 90012
Dear Supervisors:

COMPENSATION, EMPLOYEE BENEFITS,
AND ACTUARIAL CONSULTING PANEL
(3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

Approve the attached three-year Agreements with eleven consulting firms for use on an as
needed basis to provide compensation, employee benefits, and/or actuarial consulting
services and instruct the Chair to execute the agreements. These Agreements also
provide for two one-year extensions and up to six month-to-month extensions, thereafter, if
additional time is needed to complete work in progress at that point.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of this recommendation is to obtain Board approval of a successor panel of
compensation, employee benefits, and actuarial consultants to provide technical
assistance to the Chief Administrative Office and the Department of Human Resources on
various salary and employee benefit issues. The contracts with the current panel have
been in place since 2002 and will expire on August 31, 2005. This recommendation
follows the completion of a Request for Proposal (“RFP”) competitive selection process to
form the new panel.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

The technical consulting assistance provided for in these recommendations is directly
responsive to the Strategic Plan goal of fiscal responsibility.

“To Enrich Lives Through Effective And Caring Service”
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JUSTIFICATION

The support provided by these consultants is critical to the capability of the Chief
Administrative Office and the Department of Human Resources to advise your Board on a
wide range of salary and employee benefit issues. These consultants provide expertise
not available within the County that, in most cases, impacts issues or programs subject to
the collective bargaining process, and where significant salary and employee benefit costs
may be at stake.

Past use of this panel has provided much needed help on various important compensation
and employee benefit issues. We have for example, received assistance regarding the
funding and administration of the County’s various group insurance programs, including
help with the annual premium rate negotiations with the various insurance carriers. We
have received actuarial guidance relating to retirement benefit funding issues, and we have
received actuarial valuations of the County worker's .compensation program. We expect .
that similar support will be needed from the new panel with regard to these and other
issues in the near future.

FISCAL IMPACT

The proposed agreements will create costs only to the extent work is assigned to panel
members by the Chief Administrative Office or the Department of Human Resources.
During fiscal years 2002-03, 2003-04, and 2004-05, total aggregate costs incurred by the
Chief Administrative Office and Department of Human Resources averaged approximately
$182,258 per year. While we cannot be certain what services will be needed, precisely,
during the next three years, it is reasonable to assume future costs will be commensurate
with past costs.

FINANCING
The 2005-06 budget includes the necessary funding for the current fiscal year.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

A list of the eleven firms comprising the proposed panel is contained in Attachment A and
the proposed contracts are contained in Attachment B. The new contracts would continue
the current arrangement whereby the Chief Administrative Officer or the Director of

G:\Word\RFP2005 BOARD LETTER_rv1.doc
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Personnel may, individually, assign work on an as needed basis to any of the firms in the
panel. The nature of the work may vary significantly from project’s specific assignments, to
day-to-day advice and commentary, including consultations on short notice. We may also
ask a consultant to provide information on regional or national salary, or employee benefit
trends and practices, including trends related to health care inflation and related health
care cost management strategies.

The contracts provide for three-year terms beginning the later of September 1, 2005, or the
date the agreements are approved by your Board. The contracts also provide for two one-
year extensions and six month-to-month extensions thereafter. Each contract provides for
compensation on an hourly time and expense basis at the rates specified in each contract.
Where a contract allows for second or third year rate adjustments, the adjustments will be
subject to the cost-of-living cap approved by your Board for multiyear service agreements.
In addition, each agreement allows the negotiation of special ad hoc expenditure caps on
specific projects. Such ad hoc caps limit the total cost for a given piece of work and are
useful where the time needed to complete the work may be difficult to accurately predict
up-front.

Due to the nature of the work in question, the use of these consultants is not suited to a
structured bidding or work order process and, therefore, no such process is expected for
this particular panel. In assigning work, however, the Chief Administrative Office and the
Department of Human Resources will give due consideration to cost as well as the
qualifications and experience of the various consultants.

CONTRACTING PROCESS

The Chief Administrative Office released an RFP on June 14, 2005 and concurrently
placed advertisements in the Los Angeles Times, La Opinion, the Sentinel, and Acton-
Agua Dulce. Notice was also published on the Internet. We received eleven responses
including eight from firms comprising the current panel. Of the eleven responses all met
the minimum qualifications set forth in the RFP.

The RFP requested proposals in three specific consulting areas: 1) compensation, 2)
employee benefits, and 3) actuarial consulting. Proposers could respond on any or ali of
these three areas. Because of the relatively limited response, the fact that six of the
eleven responses were limited to only one or two of the three areas, and the fact that all
the respondents are well qualified in their respective specialties, it was decided to select all
eleven respondents for the panel.

G:\Word\RFP2005 BOARD LETTER_rv1.doc
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IMPACT ON CURRENT SERVICES (OR PROJECTS)

This recommendation will not directly affect any current County service or project.
However, the expertise provided by the proposed panel of consultants is crucial to the on-
going administration of existing compensation and employee benefit programs. The
Director of Personnel supports this recommendation. The County Counsel has approved
the proposed contracts as to form.

Respectfully submitted,

Ay

DAVID E. JANSSEN
Chief Administrative Officer

DEJ:SRH
WGL:MT:df

Attachments (2)
c: Executive Officer, Board of Supervisors

County Counsel
Director of Personnel

G:\Word\RFP2005 BOARD LETTER_rvi1.doc



ATTACHMENT A

PROPOSED COMPENSATION, EMPLOYEE BENEFITS
AND ACTUARIAL CONSULTING PANEL

CONSULTING FIRM

e AON Consulting
« Buck Consultants

« CPS
« Fox Lawson & Associates
« Garner Consulting

« Hay-Group

« KPMG

» Mercer Human Resource Consulting

« Reward Strategy Group, Inc.

« Segal

« Valere Consulting

NAWP\FINALS\Talamantes\ATTACHMENT A_2005_RFP.doc

CONSULTING
SERVICES OFFERED

Compensation, Employee Benefits and
Actuarial

Compensation, Employee Benefits and
Actuarial '

Compensation
Compensation
Employee Benefits

Compensation, Employee Benefits and
Actuarial

Compensation and Employee Benefits

Compensation, Employee Benefits and
Actuarial

Compensation

Compensation, Employee Benefits and
Actuarial .

Compensation



ATTACHMENT B
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'AGREEMENT FOR CONSULTANT SERVICES |

CONTRACT NO.

This Agreement is made and entered into this - - day of _ ___, 2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and AON
CONSULTING 707 Wilshire Boulevard, Suite -5700, Los Angeles, CA 90017
(hereinatfter, the "CONSULTANT"), based upon the following recitals: -

A. WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified-personnel at the least possible cost; and

B.  WHEREAS, the provision of such ‘compensation requires special skills and
expertise in the area of compensation, employee- benefit administration and
actuarial services; and ' T ‘

C. 'WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,
experience, education, and competency -necessary to assist County with its
compensation, employee benefit a_dminigtration and actuarial needs; and-

D.  WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

Bésed' upon the ‘-foregc')i‘ﬁg*r"ec-:italsl,'. all of’which:‘are'hérféby "i_'r‘1c0rp6rated herein by this
reference, the COUNTY and CONSULTANT agree as follows: “+ = =~

1.0 TERM =

This Agreement shall commence on the later of (1) the date the Agreement is’

~.- -approved by the Les Angeles County Board ‘of:Supervisors or-(2) September 1,

+- " 2005.-and -shall -continue ‘in full force and:effect ‘untilthe'earlier of (1) the date

~ «occurring three (3) years:afterthe Effective:Date;:or (2) the date this Agreement is

terminated as provided herein. In the event ofany-early termination of this

Agreement as provided herein, or upon expiration of this Agreement,

CONSULTANT will assist COUNTY .in. arranging ‘a smooth transition process:;

‘however, CONSULTANT’s obligation and the ‘obligation of its affiliates to provide

services to COUNTY. will cease: upon the effective date of termination or

- expiration. ‘The County shall have the sole option to extend the Contract term for

- Up lo two additional one-year periods and six (6) month to month extensions, for a

maximum total Contract term-of five years and six months: - Each such option and
extension shall be exercised at the sole discretion of the CAO:. | :



2.1

2.0 ADMINISTRATION - COUNTY

COUNTY’s Chief Administrative Officer or his- authorized desrgnee (hereinafter
referred to as “CAQ”) shall have the authonty to administer this Agreement.

211

2.1.2

213
-, or address of COUNTY's. Project Manager

214

2.15

‘;_‘:_-Except as expressly set forth in: thrs Agreement COUN=— '
Manager.is.not authorized to-make any changes:in-any.o
*.conditions of this. Agreement and is: not authorrzed to oblrgate ! OUNTY in
'-i»a-any respect whatsoever. ‘L Sl R

COUNTY's Project Manager

COUNTY's Project. Manager for this Agreement shall be the followrng
person or his designee: , .

‘—Manny Talamantes
Comperisation Policy -
- Los Angeles County Chief Admlnrstratlve Offrce
Kenneth Hahn Hall of Administration
-< 500 West Temple Street, Room 526..
Los Angeles, CA 90012. .

Business telephone (213) 974-2529
E-mail: mdtalamantes@cao co.la.ca.us
, ;Fax (213) 621-3172 :

COUNTY shall notrfy CONSULTANT in wrmng of any change in the name'

COUNTY's Pro;ect Manager shall be responsrblle' 'for COUNTY's

performance. of .its tasks and ensurrng CONSULTANT'S complrance wrth-

this Agreement.:

COUNTY's 'Project' Manager shall meet or confer with CONSULTANT's on
an as needed basis.

:L.;COUNTY s Project Manager shall have the nght at aII trmes 10 mspect any
and:all - work, .tasks, Deliverables,. goods,.::sénices; ~and/or other .

. con3|derat|on provrded by or:on: behalf of CONSULTANT

COUNTY's Pro]ect Manager shall be responsnble for confrrmrng that any
technical standards. . and/or - other:. “requirements-: of CONSULTANT'
performance under-this Agreement are met. o



3.0 ADMINISTRATION - CONSULTANT

3.1 . CONSULTANT's shall designate in writing a person who shall have the authbrity
to administer this Agreement. ‘ ‘

3.2

3.1.1

3.1.2

3.1.3

3.14

CONSULTANT'’s Project Manager‘ shall be responsible for -
CONSULTANT's performance and assuring CONSULTANT's compliance -
with this Agreement. ' ' :

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required. ' _

CONéULTANT's - Project Manager shall ”'be responsible  for

CONSULTANT's day-to-day activities as related to this Agreement and for - -

reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT). S o ; ,

CONSULTANT’s Project-‘Manager shall meet or' confer- with COUNTY's
Project Manager on an as needed basis. -

Approval of CONSULTANT's Staff

3.2.1

- 3.22

323

3.24

3.25

COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT’s Project. Manager, prior to; and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or ‘other changes in such staff. COUNTY’s
Project. Manager  may require replacement of any member of
CONSULTANT's staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT’s Project Manager.

CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity over time of
the membership. of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT’s Project Manager. : .

CvO‘NS.vULTANT shall promptly fill any staff vacant:y with personnel having
qualifications at least equivalent to those of the staff member(s) being

replaced. :

=

“In fUI.fillment of its respdnsibilities under this Agreement, CONSULTANT

shall :utilize, and permit utilization of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement. '

CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.



3.2.6

In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible; and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure prolect continuity.

3.3 Reports by CONSULTANT

3.3.1

In order to control expenditures and to provide . COUNTY with- ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY’s Project Manager, providle COUNTY's Project

.-.Manager with written reports which shall lnclude but not be llmlted to, the

~following information:

A. Per_iod covered by the report;
B. Overview of the reporting period'

C. Any services scheduled for the reportlng penod WhICh were not
completed , 2

- D. Any- ser:wces-.for the reporting peridd- which were c'omplete'd‘

E. fAny servnces completed in the repomng penod which -were not
scheduled; ,

F. Any servsces to be corhpleted in the ‘next.r,epor.‘-tivng. Cperiod;

G. Issues to be resolved;

H. :lssues resolved

e I : _ _L.*?Summary of pro;ect status as of reportlng date and

332

J. Any other mformatlon Wthh COUNTY may from time-to-time requnre

CONSULTANT shall dellver one (1) hard copy:of each of such report,
together with a formal transmittal letter to COUNTY's . Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall

also deliver a second copy of each such report electronically via e-mail.



4.0

4.1

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectively). Such
services may include, but not be limited to the following: -

Part 1 .Compensation Consulting

Compensation consulting, will involve day-to-day advice and: commentary on a -
wide variety -of wage and salary issues affecting represented and/or non-

‘represented employees, including overtime and other non-base pay issues, and"
may involve more extensive .in-depth consulting on special projects involving

- wage and salary issues. Part 1 work may include, but not be limited to the

42

following:

4.1.1 Advice and commentary-oh community compensation practices and

trends. . o

4.1.2 Advice and commentary on County pay pdlicy for specific benchmafk jobs
and/or occupational groups. » .

41.3 'Performande. of salary studies for Specific benchmark jobs, occupational
: groups, and/or organizational ‘units, - including job evaluation and
classification studies. : .

4.1.4 Development of reward systems, ‘incIUdingxmervit ’pay plans, incentive pay
plans, and other special pay plans for specific occupational groups. -

4.1.,5 Development and/or. ‘provision of salary survey data for specific
~occupational benchmarks. : :

, .

_4.1.6 + Organizational - studies, ‘re-engineering studies, evaluation and grading

- »wwstudies, - and:- -work- -systems- and. methods studies pertinent to the
-administration of the County’s compensation program. :
4.1.7 Training of C_ounty staff on compensation administration practices and
techniques.. - AR - ' '

Part 2 Employee Benefit Consulting | =

_‘P-art*2n :employee_-behéfit- consultihg will.}v'in\'/olve" both day-to-day advice and

commentary and -special project consulting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following: ' '



4.2.1

4.2.2

Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work will
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County-on virtually-any employee- benefit issue This consultant will
also be expected to be proactive in informing the County on- cost trends,

- regulatory changes, or other events that could impact the cost of the

County’s employee benefit program. This type of interaction may be

-~ expected to freguently rnvolve quick turnaround telephonic or in-person

discussions.

Group insurance consultrng which may mclude but not be lrmlted to the
following:. T - :

4.2.2.1 Leading’ County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County’s
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
will -involve servrng as the point of contact for all insurance
carriers, organizing and leading the negotiations meetrngs
providing necessary actuarial assistance, and working in a
collaborative ‘manner- with - employee representatives and
consultants to employee representatrves who may participate in
this process. _

4.2.22 Leading the periodic marketing of the County 'S group insurance

- plans at the direction of the County.

- 4.2.2.3 . Assisting the County in determining the appropriate plan desngn

and funding methodology for the group-health and dental plans.

- 4224 -..Assisting:the :County in determrnrng the ‘appropriate plan desrgn '

423

..County and employee contribution rates; and level of funding for
- -the-.County’s:self-funded:. short-term.- and- long-term drsabrllty
plans and survivor mcome benefrt plan.

4225 Advrsrng the County regardrng Medrcare changes and other
' issues pertaining to the cost of retrree health care.

E>

4226 Assisting the County with- any issues that may arise concemrng
-+ <insurance programs not currently offered by the County such as
unrversal life insurance and long-term care. ‘

Assisting the County with the analysrs of State and- Federal legislation
affecting the employee benefit program.



'4‘.3 '

4.2.4 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
“answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives -are actively
“involved and working collaboratively outside of formal meetings with union

- representatives and/or consultants to the unions. -

4.2.5 . Other special project consulting on employee benefit issues including, but
~not limited to the following:- :

4.25:1 . Cafeteria plan design and adminiétration, including . regulatory
“compliance.

" 4252 Paid leave benefit design and administration.
- 4.25.3  Defined benefit retirement plan design and funding.
4.25.4 - Defined contribution retirement plan ‘design and administration, |
AR includingr advice and-commentary on asset management.
4.25.5 Employee communications regarding the employee benefit
S -0 . program. ; [ e

" Part 3 Actuarial Consulting Services

'Althéﬁ.gh. ééfﬁéﬁai é_é.wicéé may be proVided-,.as an intégral part of the services -

- .described.under Part.2, the County is desirous of -having-access -to additional

" actuarial- services -where independent - actuarial - estimates. or an -independent

actuarial point of view for a particular issue .or ‘project is deemed: appropriate by

~the .County. The. actuarial specialties  included: under Part 3 include group

insurance, pension, and workers’ compensation actuarial consulting.

;Consulting: services-provided -pursuant to. this ‘Agreement shall beprovided only

...~ when requested by CAO-or- DOP. 1tis mutually.understood that: COUNTY has not

5.0

5.1

- COUNT:

offered:and cannot guarantee any-minimum level of work under this Agreement.

CONSIDERATION

- agrees to pay CONSULTANT on a time and expense basis based on:
A. The vnumber of hours actually worked by CONSULTANT;

B. Thetype and level of staff who perform the work;
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C. The following schedule of hourly rates:

Compensation September 1,2005  September 1, 2006 September 1, 2007

Consulting Titles through through through
August 31, 2006 August 31, 2007 August 31, 2008
Senior Vice President $500 $520 $54O
Vice President | $400 | $420 | sa40
Assistant Vice President $300 $315 $330
Copsultant. - -~ | = = $200 - $230 |  $240
Associate ’ $150 $160 . $170
Administrative Staff 1 %3100 . $105. a $1 10

5.1.1. Upon request of the CAO or DOP, CONSULTANT shall provide CAO
or DOP with 1) the billing titles and precise. hourly billing rates
.. CONSULTANT ‘intends. to use for any work requested by CAO or
- DOP pursuant to this. Agreement, and/or 2) the estimated total cost of
such work

Subject to approval by COUNTY’s Pro;ect Manager CONSULTANT may, in
addition to the hourly charges set forth.in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, -b) parking, c) photocopying
(other than minor photocopying), and d) out-of-town travel, including. air and
-ground transportation, lodging, meals, and porterage.- All such costs, if approved,

~.-shall be billed.at actual cost; provided,; however, that, in no-event;‘may out-of-town
- travel charges-exceed the expense limitations imposed by COUNTY. on COUNTY
= .- employees who travel on COUNTY' business. Any- other out-of-pocket ‘expenses
- -not.otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY

unless specifically approved by COUNTY’s Pro;ect Manager.:

-CONSULTANT- shall-inveice. COUNTY: monthly in-arrears: - Charges- for billable
time. shall-be calculated: in‘increments of -not less than flfteen (15) mmutes All

?-:s=|nv01ces ‘shall provrde the followmg detail:

A. The date or dates the services were provided.

‘B. The..:narhes,wbilling -titles, “and ‘hourly billing rates of the individuals who
performed the work =

C. The name of the COUNTY offlcer or employee who requested the work.
‘D. A brief description of the work performed |

E. Detail on out-of-pocket expenses sufficient to establish such expenses
conform with the terms of this Agreement.
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5.5
~ > Project Manager may reasonably reject or accept all or any part of invoiced costs. -

In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY’s Project Manager. '

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’.s

COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project

~="Manager, in writing, of the invoiced costs rejected, and the reason or reasons for

5.6

6.0

6.1

6.2

6.3

7.0

71

s

7.3

- Agreement.

such rejection, and be given an opportunity to provide further information.

“Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
»+ CGAQO, or DOP as the case may be, may mutually-agree in advance on a maximum

total charge for all services and out-of-pocket  expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this

NON-APPROPRIATION OF FUNDS

COUNTY’S obligation is payablé only and solely from the funds appropriated for
the purpose of this Agreement. . o : :

All funds for payments after June 30th of the current fiscal year are subject to

COUNTY’S' legislative appropriation for this purpose. Payments during
subsequent fiscal periods are dependent upon the same action. ‘

In the evént that this Agreement extends into a succeeding ’fisc-al-'year-- period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal year's payments, then the affected equipment and/or

‘services shall be terminated as of- June 30th of the then current fiscal year. The -

COUNTY’s Project Manager shall endeavor. to notify CONSULTANT in writing of

such non-allocation at the earliest possible date.

EMPLOYMENT 'ELIGIBILITY'VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in -
the-United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may

immediately terminate the Agreement.

.’-C}ONS-ULTANT repreéents that - it has secured and retained all required

documentation .verifying employment eligibility of its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of faw.

CONSULTANT shall indemnify, defend, -and ‘hold harmless the COUNTY, its

- agents, officers and employees from any employer sanctions and other liability

n



8.0

8.1

8.2

8.3

8.4

85

C
- D. Title IX Educatlon Amendments of. 1973 as appllcable and
E

which may be assessed against the COUNTY or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment

- of aliens by CONSULTANT while performing services hereunder.

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by lt its affiliates,
subsidiaries, or holding companies are and will be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disability, in compliance with all applicable federal and state

anti- dlscnmlnatlon laws and regulatlons

CONSULTANT shall certlfy to, and comply with, the provrsnons of Exhibit

, (CONSULTANT's EEO Certification).

CONSULTANT shall ensure that appllcants are employed and that employees are
treated during employment without .regard to race, color, religion, ancestry,
national origin, sex, age, .or physical or mental disability in .compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such -
action shall include, but is -not limited to: employment, -upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination; rates of pay _
or other forms of compensation, and selectlon for tralmng, mcludmg, W|thout
I|m|tat|on apprentlceshlp S .

CONSULTANT certlfles and agrees that it will- deal with its bidders or vendors
without regard to or because of race, color, religion, ancestry, natlonal ongm sex,

.age, or physrcal .or mental dlsabrllty

.‘CONSULTANT certlfles and agrees: that it, its afflllates subsrdranes ‘or holdlng

companies under. common control, shall comply with all apphcable federal and

state laws and regulations, including, but not llmrted to

- A. Title VII, le nghts Act of 1964

B. Sectlon 504 Rehabllltatron Act of 1973 C Age Dlscnmmatlon Act of 1975
> Age Dlscnmlnatlon Act of 1975

Title 43 Part 17, Code of Federal Ftegulatlons Subparts A & B and that no -
person shall, on the grounds of race, color, religion, ancestry, national ongln
sex, age, or-physical or mental dlsablllty be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California 'Fair Employment and Housing Act.

mn



8.6.

CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the

. above-referenced laws. '

8.7

'8:8

If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

The parties agree that in the event CONSULTANT violates any portion of this
Section: 8.0 and/or any other anti-discrimination - provisions of this “Agreement,
COUNTY shall, at its option, be.entitied to the sum of -Five. Thousand Doliars
($5,000) from CONSULTANT. for each such violation:pursuant to California Civil

-Code Section 1671 as liquidated damages:in lieu of terminating this Agreement.

9.0

COMPLIANCE WITH CIVIL RIGHTS LAWS =

CONSULTANT hereby represents and warrants that .no persons shall, on the

... grounds-of race, creed, color, religion,.ancestry,-national origin, political affiliation,
- marital status; sex, age .or disability, -be. subjected-todiscrimination under the
- privileges and use granted by this Agreement or under -any project, program or

10.0

activity supported by this Agreement. . -~
FAIR LABOR STANDARDS ACT

CONSULTANT. shall comply with all applie.able"':-provisidﬁs-'of,-t'he ‘Federal Fair

-Labor: Standar/d,s Act and State of-California Wage:and Hour Regulations, and
-shall-indemnify,-defend; and hold harmless COUNTY, its: officers; employees, and

agents from any and all liability including, but not.limited to, wages, overtime pay,

liquidated damages, penalties; court costs, and attorneys’ fees: arising-under-any
- wage and hour law:including, but not limited to; the Federal Fair Labor Standards

11.0:

Act for services performed by CONSULTANT’s employees. :

COMPLIANCE WITHLAWS - = s i iy o

‘Fhe . €CONSULTANT shall: conform to and" ebide~r-by all-applicable: Federal, State,

County and Municipal laws, rules; regulations. or ordinances, directives and all

iprovisions required thereby to be included herein, are ‘hereby .incorporated by

112

reference. - -

The f CONS‘.UL“.I;AN'T 'egﬂrees to 'indemnify an'd hold COUNTY" har?hlees::»from any
loss, damage or liability resulting from a violation -by "CONSULTANT, its

employees, authorized agents or subcontractors of such laws, rules, regulations

or ordinances and directives. : o

ANDEMNIFICATION

Notwithstanding any provision of this A'gréement to the contrary, either expressly

or by implication, CONSULTANT shall indemnify, defend, and hold harmless

- COUNTY, its districts administered by COUNTY, and their elected and appointed

11



13.0

134

officers, employees, and agents from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), -employee(s), and/or = any
Subcontractoi(s). , ‘ o

INDEPENDENT CONTRACTOR STATUS

Thrs Agreement is by and: between CONSULTANT and COUNTY and is not

intended, and-shall not be construed, to.create the relationship of agent, servant,

employee, partnership, joint venture, or:association, as: between CONSULTANT

- = of, all persons:performing-work-for CONSULTANT pursuant to-this Agreement all

and. COUNTY. :The employees. and agents of one party-shall not'be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever. CONSULTANT- shall function as, and:in all:respects is, an
mdependent contractor

CONSULTANT shall be- solely lrable and responsrble for provrdmg to ‘or on behalf

” ..compensation and benefits.- COUNTY ‘shall haveno liability: or responsibility for

133

the payment of any salaries, wages; unemployment benéfits; disability. benefits,.
Federal, State, or local taxes, or other compensatlon beneflts or taxes for any
personnel provided by or on behalf of CONSULTANT " : o

CONSULTANT understands and agrees. that-all persons performing ‘work for

-.CONSULTANT pursuant to-this. Agreement are, for all purposes, and in.particular

- for-purposes: of workers'.: compensation * Ilabrhty ‘the " -sole -employees of

- CONSULTANT .and not employees.of COUNTY

+CONSULTANT shall-be solely

- - liable:and responsible for: furnrshrng any-and all. workers compensation‘benefits to
~.:any.person as a result of :any:injuries arising: from:or ‘connected with-any work

- 14.0

performed by or-on behalf of CONSULTANT pursuant to this Agreement

CHANGES TO KEY PERSONNEL AND SUCCESS'R TO "vi"-'-'-'NSULTANT

: ECONSULTANT shall immediately. notrfy COUNTY:in wrltlng of. any changes in: key

personnel ‘within its. organization.if such: personnel . are<involved -in providing

services -hereunder. H CONSULTANT is a :partnership, -CONSULTANT shall

promptly notify COUNTY of changes in CONSULTANT's. partners. If

CONSULTANT is a corporatron CONSULTANT shall promptly notify COUNTY of

-all ‘material-changes in ownershrp WhICh affect or may affect CONSULTANT'

T performance hereunder

15.0

‘RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY Iobbyrst or COUNTY Iobbymg firm as defmed

in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall

fully - comply with . COUNTY . Lobbyist Ordinance, Los" Angeles County Code

Chapter 2:160. Failure on the part of CONSULTANT or:any COUNTY lobbyist or
. COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY

12



16.0

16.1

Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may. financially -

- benefit from the performance of work hereunder, shall in any way participate in

COUNTY's approval, or ongoing evaluation, :of such work, or in any way attempt

- to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

16:2. _
-regulations now in_effect or-hereafter: to- be enacted during the term of this

CONSULTANT shall ‘_ébmply with- all 'confl-icf of.,.::interest laws, ordinances and

Agreement. CONSULTANT warrants that it is not now aware of any faéts which

--do or could create a conflict of interest. ~if. CONSULTANT -hereafter: becomes

~aware-of .any facts which might reasonably be expected to create a:conflict of

interest, it:shall immediately make full written disclosure. of such facts to COUNTY.

o Full written  disclosure- shall .include,: but- is- not: limited -t0,  identification of all
- persons implicated and a complete description of all relevant: circumstances.

17.0

DELEGATION AND ASSIGNMENT .~ *

- CONSULTANT shall not delegate its duties and/or assign. its fights” under this
- Agreement, either in whole. or in part, without the prior written consent of

COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT

- shall be-null and void and shall constitute. a material breach of contract, whereby
- COUNTY; in'its sole discretion, may immediately- terminate the agreement. _ ‘

180

18.1

'RIGHT TO USE WRITINGS AND OTHER WORKS =~

COUNTY Qgiéihs therlght to usé, dupllcate énd'-"diSCHI_c‘Ss.‘eFﬂi‘n: whole or in part, in

. any manner; for any purpose whatsoever, and to authorize others to do writings,
« - drawings, pictorial reproductions, or other graphical representations and works of
- a’ similar. nature produced by CONSULTANT specifically and -exclusively for

- -COUNTY as a result of their activities supported by this Agreement. - -

18.2
- . in-any manner, for-any purposes whatsoever, all. wiitings, drawings, ‘ pictorial

CONSULTANT rétéirié thé right to use, dﬁplféate and ;dis.close in Whole or in part,

- reproductions,. or:other graphical representations .and works of-a similar nature -

produced by CONSULTANT as a result of its activities: supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding -
anything to the. contrary contained in this Agreement, it is understood and agreed

- that CONSULTANT shall retain -all of its rights:in its proprietary-information
- including, without limitation, its methodologies and methods of :analysis, ideas,
- concepts, expressions, -know how, .methods, techniques, skills; ‘knowledge and

experience possessed by CONSULTANT prior to, or acquired by CONSULTANT

172



19.0

during, the performance of this Agreement and CONSULTANT shall not be
restricted'in any way with respect thereto.

ENDORSEMENT

CONSULTANT shall not, in any manner, -advertise, publish or represent that
COUNTY endorses the goods or services ‘herein mentioned without the prior
written consent of COUNTY’s: -Project Manager. - Any published document by
CONSULTANT: referencing COUNTY in such manner must have prlor written

Lo consent of COUNTY’s Pro;ect Manager

20.0

20.1

PROPRIETARY CONSIDERATIONS

COUNTY and CONSULTANT agree that all lntellectual property mcludrng but not
limited to materials, -plans, reports, acceptance test criteria, acceptance test plans,

- Deliverables, data;..and: information (hereafter in - this “Section 20" collectively
. - "Materials") developed under this 'Agreement: for delivery-to COUNTY and
-1.-financed-exclusively - by. COUNTY:-funds; and all copyftights, patent rights, trade

secret: rights, ftitle,interest, -and- other - proprietary rights - thereir (collectively, |

o “Rrghts") shall bethe sole .property. of \COUNTY, and CONSULTANT hereby
-+ -assigns:and.transfers.to COUNTY. alll CONSULTANT's Rights to all-such’ Materials -
. developed under .thisAgreement; provided that notwithstanding such <COUNTY

ownership, CONSULTANT may retain possessnon of all working papers prepared
by CONSULTANT. During and for a minimum of five: (5) years subsequént tothe
term of this Agreement, CONSULTANT shall retain any and all such Materials.

- COUNTY shall ‘have-the right to.inspect any and-all'such working-papéers, make

copres thereef and use: the workrng papers and the rnformatlon contarned therein.

Upon request of COUNTY CONSULTANT shall execute alk documents requested

- by COUNTY-and:shall perform all other-acts requested by COUNTY ‘to-assign and

' - 20:13_'

004

transfer to, and vest in, COUNTY all CONSULTANT's Rrghts in and to the
Materials. COUNTY. shall-have :the- right to -register all‘Rights .in- the name-of the
County of Los Angeles. Further, COUNTY shall have the right to assign, hcense

. OF othenmse transfer any and all of COUNTY's nghts |n and to the Matenals

»V_As requested in wntrng by COUNTY's Prolect Manager CONSULTANT shall afflx.
. the- following -notice to Materials developed under this Agreément: - "©Copynght :

2002 (or such other. date of.first. publication), County of Los Angeles. -All Rights

Reserved“ CONSULTANT shall afflx such notrce as drrected by COUNTY

Dunng the term of thls Agreement and for frve (5) years thereafter CONSULTANT |
shall- maintain ‘and: provide - secunty for aII CONSULTANT's workrng papers

s prepared under thls Agreement

205

CONSULTANT shall protect the secunty of and keep confldentral all ‘Materials

- -obtained or developed under this Agreement. - Further, CONSULTANT shall use

- whatever security measures that are reasonably ‘necessary to protect all such .
.- Materials from loss or damage by any cause, mcludmg, but not Irmlted to fire and

theft.

11



20.6 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,

* policy or procedure for data security. contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

20.7- CONSULTANT shall not reproduce, distribute, or disclose to any person or entity

any Confidential Material of COUNTY without COUNTY’s prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
/institutions of Confidential Material relevant to the underwriting and/or evaluation
= of COUNTY’s risks and the processing of its claims, provided.that such insurers
z-and financial institutions consent, - in advance, in writing. to -maintain the

-~ confidential nature of such information. : :

20.8: The broﬁisions of Sections 20.0 shall survive the exp'irationvv.or termination of this
- Agreement. S - ' SR '

©.21.0 TRADE SECRETS

Recognizing that it may be impractical and/or impossible for COUNTY to.
safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT,_ if any, CONSULTANT shall and does hereby keep: and bear
COUNTY: harmless from any and all liabilities, damages; costs, and expenses by
reason of any legally required disclosure- by COUNTY .of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice :prior to such disclosure to enable
CONSULTANT to challenge such disclosure. ' S

.22,0.. CONFIDENTIALITY
221CONSULTANT -acknowledges ‘and-::-_-iag‘rees.. that -‘the following materials, -

<o documents, - data, . and other information’ of COUNTY. (collectively, "Confidential
-« Material")-are deemed to be privileged, proprietary, and/or confidential:

| A j : Wérkers'. Compehéation records;
i- B M-édiéaf recdrds; | |
C COUNTY.Em;.):onmentv records; :
D. Criminal feéords;
E -Welfare reéipiént recoras; :

F. Data and/or information pertaiﬁing to entities and/or persons receiving
services from the COUNTY; and - -



222

22.3

22.4

G. Any and all reports developed by CONSULTANT and/or its- Subcontractor(s)
- under this Agreement.

CONSULTANT shall protect the securlty of and keep confrdentlal any and all
* Confidential Material. .

In accordance with all applicable federal, state, and local .laws, regulations,

ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), employee(s) and/or Subcontractor(s) follow -
such laws to the extent applicable.

With respect to Confrdentral Matenal concernlng any Chlld dependency matter that
is obtained :-by CONSULTANT, CONSULTANT shall; (1) not use any such
information for any: purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise -specifically permitted

~ by-this Agreement, any such mformatron to any person or organization other than

225
“‘Subcontractor personnel required to perform the Services shall have ‘access to

COUNTY without COUNTY's prior written authorization that the:information is
releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY: " or: maintain’ such
information according to the written procedures sent to CONSULTANT by

~COUNTY for this purpose

CONSULTANT warrants and represents that only those CONSULTANT and/or

.. COUNTY. Confrdentral Matenals

226

- 23.0

The provrsrons of this Sectron 22 O shall survive the explratron or: other termrnatron.-

‘of this Agreement.

NOTICE OF;-'DELAYS

.- CONSULTANT shall-have: no lrabllrty for any failure or delay in: performance ‘of lts
.. obligation:under this:Agreement because-of circumstances beyond its reasonable

control,-including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, ‘governmental actions, power failures, viruses that are not

o preventable through generally available retail -products, inability to obtain labor,

material or equipment, catastrophic hardware failures, ‘usage: spikes, attacks on
CONSULTANT’s server, or any mabrhty to transmit or receive information over the
internet, nor shall any such failure or: delay give 'COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely. performance of the

Agreement, CONSULTANT shall, within three (3) business days, give notice B

thereof, including all relevant mformatron with respect thereto to COUNTY.

1L



24.0

241

RESPONSIBILITY FOR DOCUMENTS

Ail-documents, plans, drafts, and final reports, n";asters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this

Agreement ‘which are delivered to COUNTY hereunder are instruments of

professional services but shall remain the exclusive Property of COUNTY which

-the COUNTY may use for any purpose; provided, however, that CONSULTANT
“‘may choose; at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary

contained in this Agreement, it is understood "and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including,_ without

«limitation, ~its methodologies and methods  of analysis, ‘ideas, - concepts,

expressions, know how, methods, techniques, skills, knowledge and experience

Jpossessed:by CONSULTANT prior to, or acquired by CONSULTANT during, the

- performance of this Agreement and CONSULTANT shall not be restricted in any

24.2

way with respect thereto.

If CONSU.LTANT.requires any-information. or"ée‘Nicés- from COUNTY to enable |
CONSULTANT to perform the work covered by this Agreement, CONSULTANT

-+ may request the same-in writing, to which 'COUNTY will" respond - within a
«. reasonable time. Except for any items to be provided and/or other performance
~ required by the COUNTY" as specified within this Agreement, there are rio matters

25.0

25.1

or i-tems’--réequired to be furnished or performed by COUNTY.
TERMINATION FOR DEFAULT

By written notice of default ("Nvotice of Default")' served upon the other party, the

- Whole or-any part of this Agreement may be terminated in-any of .the following
- circumstances of default: . o o e

VAL _-By';eithel: party-if the -ot_her.:party‘ vidlat‘es_- a pfovisidn of this Agreement which
e bylits terms herein ‘isfspeciﬁ_edi.to be:a:material =fb'r:e*ach; or K

- uB. By either-party if the other party fails toperform or comply with any of the other

- 25.2.

- provisions. of this Agreement, or so fails to- make. progress ‘as to endanger
- performance. of this Agreement in. accordance with its terms and, in either of -
these two circumstances, does not cure such failure. within a period of thirty -
(30) calendar days (or such longer period as the party giving_such Notice of
Default may authorize in writing). L S

:{:;NoMithstahﬁihg any provision of this Agreement to the contrary, any and all rights

and/or remedies provided in this Section 25.0, as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this'Agreement.:



26.0

26.1

TERMINATION FOR CONVENIENCE

The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such

‘termination becomes effective shall be no less than fifteen (15) calendar days

after the notice is sent, provided that in the event COUNTY has purported to

terminate this Agreement for default by notice pursuant to Section 25.0

(Termination for Default) and it has later been determined that CONSULTANT

~ was not in default, no additional notice shall be required upon such determination.

26.2

Upb’n servicé;"; of ‘a notice of termination, -and except as otherwise directed by

- COUNTY, the CONSULTANT shall:.

AL Stop work under this Agreément.on the daté sp_ecif:ied.'in such notice; and

263

B. Transfer to COUNTY, to the extent not previously transferred to COUNTY, all
rights to all Materials pursuant to the terms of this Agreement. o

-_thhir'ig.,—in th:s Séct'ion -216.0 shall._ be. ’deemed,--'to:prejudic;‘e:' any right of
- CONSULTANT to make a claim against COUNTY. in-accordance: with ‘applicable

law and regular COUNTY procedures for payment for any completed:Statement of -

‘Work through the effective  date of COUNTY's termination of -this- Agreement for

convenience.

27.0

271

TERMINATION FOR IMPROPER CONSIDERATION

COUNTY -may, by: written notice to CON*S:UL-’I‘:ANT, imméd-ia_tely terminate | the"

right of CONSULTANT to proceed under this Agreement if -consideration in-any
form was offered or given by CONSULTANT, either directly or through an

- intermediary, to any .COUNTY. officer, employee or agent ‘with-the“intent of

securing this. Agreement or- securing favorable: treatment -with- respect to the )
award, amendment or extension of this Agreement or the making of. any

determinations - with-.respect . to . CONSULTANT's :performance ‘pursuant to this
- +=.Agreement. -In the event of such termination, COUNTY shall be entitled to pursue

the same. remedies -against CONSU
- default of CONSULTANT..

272

LTANT. as it could pursue -in: the event of

CONSULTANT shall imfrjediatéiy report. any aftempt.by;-.a-:'éOElNTY officer or
employee to solicit such improper consideration. The report shall be made either -

- to. COUNTY :manager - charged: with - the -supervision- of :the “employee or to

27.3

28.0

COUNTY Auditor-Controllers Employee Fraud Hotline at(213) 974-0914.

Among other items, such. improper consideratibn...may ‘take the form of cash,

discounts, service, the provision of travel or entertainment, or tangible gifts,

'AUTHORIZATION WARRANTY

1R



CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, -condition, and obligation of this
Agreement; and that all requirements of CONSULTANT have been fulfilled to

© provide such actual authority.

29.0

GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the ‘State of California. Any action and/or
proceeding arising out of and/or relating to this Agreement shall be filed and

- maintained- exclusively in the County of Los Angeles, State of California, except

for those matters over which the Federal District Court may:have jurisdiction,

. which may be filed-and maintained in the Federal District Court, Central District,

- State of California. - - -

30,0

‘WAIVER

)

, '.}No ,Waiver--df 'éhy-' b,réaﬁ:h-:bf én‘y kpré'vi‘s»."ion -of 'th-ié‘- A_gréefnent by -éfit‘herj, party shall -

- -constitute a:waiver of any other breach: of such provision. ‘Failure ‘of either party to

31.0

-enforce at any time, or from- time to time, any provisions-of this: Agreement shall

not be construed as a waiver thereof.. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity. ' I

SEVERABILITY

i ,ény.z:prOVis‘io'n; of '-fth'ié Agreeméht or the applicatin--théi'éefs to-any person or.

~.€ircumstance is held invalid, the remainder.of this. Agreement and the application

of such provision of other persons or. circumstances shall:not be affected thereby, .
uniess the essential purposes of this Agreement shall be materially” impaired . -

..thereby. .. . - . . ..

- .32.0.

COVENANT AGAINST CONTINGENT.FEES <~ B

The CONSULTANT Wa'rrants- .théit,.nb pérson ‘or 'se‘llihg'~'-agehéy"has. been émployed
... or.retained to solicit or secure this Agreement ‘upon agreement or understanding -

L for a commission, percentage, brokerage,-or contingent fees, excepting bona fide

322"

-employees or bona fide established commercial or selling agencies maintained by
; CONSULTANT for the purpose of securing business.

For 't;);r'éaéﬁ;i""or (/.ioiétic:m,. of thls learr-é;r‘lty‘,'-the COUNTY shall have the right to

terminate this Agreement and, in its sole discretion,.to deduct from the Agreement

- price or consideration, or otherwise recover the full amount of such commission,

33.0

percentage, brokerage or contingent fees. - .

RECORD RETENTION AND INSPECTION



- 34.0

CONSULTANT agrees that COUNTY’s Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO’s written permission is given to dispose. of material
prior to this time. '

COUNTY’S QUALITY ASSURANCE PLAN

, COUNTY or its a_gént-' will -evaluate -C'ON'S,ULTANT'S peffOrma‘nce under this
. Agreement on not less than an annual basis. - Such evaluation will include
~.assessing CONSULTANT's .compliance: with the terms and performance

standards of this Agreement. CONSULTANT deficiencies which- COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected will be reported to COUNTY's 'Board of
Supervisors. The report will include improvement/corrective action measures

- taken by COUNTY and CONSULTANT. If improvement does not occur éonsistent

with the corrective -action measures, COUNTY may terminate this‘Agreement or

- .. impose other pénalties as specified in»this._Agreement.

35.0

‘SUBCONTRACTING .

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any

" ‘unauthorized subcontracting by CONSULTANT shall'be null and void:and shall
. constitute a.material breach of contract, whereby ‘COUNTY; inits-sole-discretion,
-« may immediately terminate the Agreement.- -~~~ - -

36.0

CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT requiré -additional of ‘replacemient personriel ‘aftef the

effective date of this Agreement to perform the services set. forth herein,
CONSULTANT: shall give  fairconsideration for: such-“employment ‘openings to

qualified permanent COUNTY employees who are targeted for fayoff or- qualified
- .former COUNTY employees who are on a re-employment list during the life Qf this

37.0

- Agreement. =

=

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

~ Should CONSULTANT require_additional or replacement personnél- after the
- Effective Date, CONSULTANT shall give considération for any such employment

opening to participants in COUNTY's Department. of Public Social ‘Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications for the open position. COUNTY will refer GAIN
participants by job category to CONSULTANT.

N



38.0

38.1

382

INSURANCE REQUIREMENTS

Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs maintained by

.COUNTY, _'and such coverage shall be maintained at CONSULTANT's own

expense. :

Evidence of Insurance: Certificate(s) of insurance shall be delivered to the

- following COUNTY contract manager prior to commencing services under this
~ Agreement: o : ‘

~.wi o County of Los Angeles

‘Such ceﬂificates shall;

-Chief Administrative Officer
500 West Temple Street, Room 526
Los Angeles, CA 90012
Attention: Manny Talamantes

A. Specifically identify this Agreement..

-B. .-Cleérly evidence:all coverages_requi-red-in'fthi"é Agvree"m'ent. e

C.. Contain the express condition that COUNTY are to be given written notice by
mail at least thirty (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance. B '

D.  Evidence that the COUNTY, its special districts, ‘dffic'ials-," officers, fiduciaries, |

a0 .and employees . are - included . as -_:additi'onalat:».inSUreds -on the commercial
-:general liability policy ‘as ‘insured- for all -activities -for: their vicarious liability

. arising from CONSULTANT’s provision of services under this:Agreement.

- 383

38.4

38.5

E Identify any deductibles or self-insured retentions. - All such deductibles .or

self-insured retentions shall be the responsibility of CONSULTANT.

Insurer Financial Ratings: Insurance is-to be provided by an insurance company

acceptable to the COUNTY with an A.M. Best rating of not less than A:VII, unless
otherwise approved by COUNTY. T |

Failure to Maintéin Coverade: Failu’ré--by CONSULTANT to maintain the required

insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of the contract ‘upon which COUNTY may

immediately terminate or suspend this Agreement. COUNTY, at its sole option,

may obtain damages from CONSULTANT resulting from said breach.

Notification of Incidents, Claims or Suits: CONSULTANT shall report to COUNTY:



A. Any accident or incident relating to services performed under this Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT’s first knowledge of the
accident or incident; : - -

B. Any third party claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

C. Any injury to a CONSULTANT employee which occurs on COUNTY property.
This report shall be submitted on a. County "Non-employee Injury Report" to
the County contract manager; and -

' D. Any loss, disappearance, destruction, misuse; or theft of any kind whatsoéver
of COUNTY property, monies or securities entrusted to CONSULTANT under ,
‘the terms of this Agreement. S -

38.6 Compensation for County Costs: In the event that CONSULTANT fails to comply -
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY. ' ' -

38.7 Insurance Coverage Requirements for Sub-contractors: CONSULTANT shall
ensure any and. all sub-contractors perfdrmin‘g, services under this Agreement
meet the insurance requirements of this Agreement by either: :

A CONSULTANT :providirig.'evidencer of .insurance -covering the activities of
subcontractors, or T T e D e B -

B. CONSULTANT providing -evidence submitted. by sub-contractors e\lidencing
... . that sub;contractqrs:‘.mainta-in*the"-'required\-insuranc'ewvcoverage." COUNTY
~-..-retains: the sright to obtain copies ‘of evidence of sub-contractor insurance

+wsivccoverage:at anytime: s i

- .~ 38.8: Specific Insurance Coverage Requirements: " = - -

A. Géhé_ral Liability insurancé (writteh ‘on 1SO policy form CG 00 01 or its
* . .equivalent) with.-;.limits'of-'--not-_-le_ss'than"theifolloWing: T

=

. $2.million -

General Aggregate: : Lo e T
Products/Completed Operations Aggregate: - $1 million
- Personal and Advertising Injury: .~ o $1 million
.. .. Each Occurrence: : e e e S million

- B.~ Automobile Liability insurance (written. on’ ISO policy form: CA 00 01 or its
equivalent) with a limit of liability of not less than $1 million for each accident.
Such insurance shall include coverage for all "owned," "hired,” and

"non-owned" vehicles, or coverage for "any auto." R o ‘

- AN



C. Workers Compensation and Employers’ Liability insurance providing workers
" compensation benefits, as required by the Labor Code of the State of
California or by any other state, and for which CONSULTANT is responsible.

In all cases, the above insurance also .shall include Employers’ Liability
coverage with limits of not less than the following:: - -

'Each Accident: | : ~ $1 million
Disease - policy limit:: : : $1 million
- .Disease - each employee: ‘ 2 $1 million-

- D.  Professional Liability: Insurance covering - liability arising from any error,

omission, negligent or wrongful act of the CONSULTANT, its officers or

o employees with limits. of not less than $1 ‘million per: claim and $3 million

“wws o o aggregate. The coverage also shall provide an extended one year reporting
.+ - -period commencing upon termination or cancellation of this Agreement.

E. Basic Heallh Insurance and Benefits - CONSULTANT will -provide basic
health coverage for employees of CONSULTANT who perform work under
« the.provisions of this Agreement. - .. R

:39.0 LICENSES, - -PERMITS, . REGISTRATIONS, ACCREDITATIONS .AND
~“CERTIFICATES . T

- CONSULTANT shall--obtain. and. maintain in effect during theé term of this

.. ~Agreement any licenses, permits, registrations, accreditations, ‘and certificates

- -required by:any-federal; ‘state, and local laws, eordin‘an_ces?, rules; regulations;

- guidelines, and directives, which are applicable to CONSULTANT for its services

under this Agreement. CONSULTANT further warrants and represents that all of

- its. .officers, : employees; agents, and. subcontractors who: ‘perform -services

hereunder, shall obtain and maintain:in effect during the term of this. Agreement all

licenses, zpermits, . registrations, . -accreditations, and certificates - which are.

applicable:to.them for theirperformance hereunder. A copy of each such license,

.~ State, and local laws, ordi'na_nce's, rules, regulations, guidelines, and directives
#+wuu shall be_provided, in duplicate, to COUNTY's-Project Manager as specifically
requested by COUNTY. ' . R

- 40:0 CQNTRACTOR.: RESPONSIBILITY -AND 'DYEBARMENT-- - N
401 A réspo_nsible contractor is a contractor who has demonstrated the atiribute of
=i trustworthiness, as well as quality, fitness, capacity and experience to-satisfactorily

.~ -perform the "contract. --It.is ‘COUNTY's -policy ‘to conduct business ‘only with

~.responsible-contractors. Co e R

©40.2 CONSULTANT s hereby notified that, in accordance with Chapter 2.202 of
..~ .COUNTY Code, if COUNTY acquires infermation concerning the performance of

CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this

~A

-_permit, registration, accreditation, and certificate required by all applicable:Federal, -



Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

40 3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the followmg (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to- perform a contract with
COUNTY or any other public entity, or engaged in ‘a pattern or practice which
‘negatively reflects on same, (3) committed an act or offense which indicates a lack
of business integrity or business honesty, or (4) made or submltted a false claim
; agalnst COUNTY or any other publlc entlty :

40. 4 If there is evndence that CONSULTANT may be subject 1o debarment COUNTY's
-CAQ and/or-COUNTY's Internal:Services Department will notify CONSULTANT in
‘writing of the evidence which is the basis for. the: proposed  debarment and will
advise CONSULTANT of the scheduled date for a debarment heanng before
COUNTY’s Contractor Heanng Board: o _

405The Contractor Hearlng Board will conduct a heanng where evndence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT's
_representative:shall:be given-an-‘opportunity to-submit-evidence-at that hearing:
- After the hearing, the Contractor Hearing Board shall prepare a:proposed decision,
which shall contain a recommendation regarding whether CONSULTANT should
- . be-debarred, :and :if. so, the"appropriate length of:time of the debarment. If
- CONSULTANT fails to avail. itself .of the opportunity to submit: evidence to the
... Contractor Hearing: Board CONSULTANT may be: deemed to have walved all-
nghts of appeal FEE A . _ , . .

:40 6 A record of the heanng, the proposed decnsnon and any other recommendatlon of
-the-Contractor - Heanng Board- shall - be presented. to. COUNTY's - Board of
Superwsors ‘COUNTY's Board-of :Supervisors-shall-have:the:right:to:modify, deny
or. adopt- "e.'-_propose ;decisio'n-i and:.sfreeommendétion -of-f-ther-:”’Cohtraétor:-'He:ar.ing’ ,

-;;407These terms‘- -shalt also apply to any and all subcontractors of COUNTY
contractors. ,

- 41.0 NOTICE TO EMPLOYEES"REGARDING THE FEDERAL EARNED INCOME
CREDIT '

S CONSULTANT shall notnfy ltS employees and: shall requnre each subcontractor to

- notify its employees, that they may be eligible for the federal Earned Income Credit

- under the federal income tax laws. Such notice shall be provided ‘in.accordance
W|th the requurements set forth in lnternal Revenue Serwce Notlce1015

| r420CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
- "SUPPORT COMPLIANCE PROGRAM -



42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise ‘imposed upon COUNTY and its
taxpayers. . :

42.2 As required by COUNTY's Child Support Compliance Program (County Code

. Chapter 2.200).and without limiting CONSULTANT's. duty under this Agreement to

- comply with all applicable provisions of law, CONSULTANT warrants that it is now

in compliance_and shall during the term of this Agreement maintain compliance

with employment and wage reporting requirements as- required by the Federal

+ Social Security Act (42 USC Section 653 (a) and- California Unemployment

- Insurance Code Section 1088.5, and shall implement all lawfully served Wage and

Earnings Withholding Orders or District Attorney Notices of Wage and Earnings

-Assignment for. Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 ®b). e T

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE

WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM.. -

- Failure.of CONSULTANT to maintain compliance with the requirements set forth in

-Section- 42,0 . (CONSULTANT's: Warranty of Adherence: to :COUNTY's Child
- Support:Compliance Program) shall constitute-a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to*cure such-default: within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors - may - términate this .
Agreement pursuant to Section 25.0 (Termination for Default). -

| 44.0 CONSULTANT'S  ACKNOWLEDGMENT ‘OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT .. - . ... . ..

- CONSULTANT.. acknowledges that COUNTY .places, .a: high priority on -the:
- enforcement of child support laws and the apprehension ‘of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY

'+ contractors to voluntarily post COUNTY's "L A's Most Wanted: Delinquent Parents”

- posterin a prominent position at CONSULTANT's place of business. COUNTY's =~

. :Digt:‘riCt-‘Attjor'ne,y_wi_l‘l supply CONSULTANT with the poster to be used.

" 45.0 MERGER CLAUSE L.

- 451Th|sbase doci’;‘ment,' along with Exhlblts A "‘a_nd' é';.:défscribe& '_i,nf‘;S'LibSéinon' 452,

- butnot attached hereto, collectively form, and are throughout referred to -as the
~ "Agreement” o R o

45.2In the event of any- conflict and/or inconsistency. in the definition and/or
" interpretation of any-word, responsibility, schedule, and/or the contents and/or
* description of any task, subtask, deliverable, service, and/or otherwise, between
- and/or -among this based document and the Exhibits, such conflict and/or



inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following pnonty ]

A. COUNTY’s Request for Proposal, dated June 14, 2005.
B. CONSULTANT’s Proposal, received on or before June 22, 2005

45.3 Thrs Agreement constitutes.  the complete and exclusrve statement of

understanding - between. the parties, -which ‘supersedes any - and all previous

- ‘agreements, whether written or oral, and all prior and/or contemporaneous other

~communications between the parties and/or writings relating-to the subject matter of

this: Agreement. Any changes and/or modifications to this Agreement must be in

.. writing and formally adopted and executed in the ‘same manner as thrs Agreement to
be enforceable S :

| .46 0 ARMS’ LENGTH NEGOTIATIONS

ThIS Agreement is- the product of COUNTY’s competrtrve procurement and an

arms’ length negotiation between COUNTY - and CONSULTANT, during ‘which

- each-party has had the -opportunity to receive’ advice from rndependent legal

2 .counsel-of its own:choosing. This Agreement'is to be - mterpreted fairly between
~ 'sthe parttes and not more stnctly construed agarnst erther party as the drafter.

. '-47 0 COMPLIANCE WITH JURY SERVICE PROGRAM
| A Jury Servrce Program
~ This Contract is subject to the provrsrons of the County’s ordrnance entitled -

“+Gentractor Employee Jury Seivice (“Jury. Service Program )as’ codifred |n Sectrons ‘
2.203.010 through 2.203.090 of the Los Angeles Cotinty Code. -

. nonstr , C ntys satrsfactron erther that
not a “Contractor" as defrned under the Jury Service Program
o (Sectron 2203, 020 of the’ ‘County. Code) or that Contractor. qualrfres for an
exception to the Jury Service Program (Section 2.203.070 of the. County Code),
Contractor shall have and adhere to a written policy that provides. that. its
Employees shall receive from the Contractor, on an annual basis, no less than

- five days of regular pay for actual jury service. The _policy may provide that
]Employees deposrt any fees. received for such j jury service with the Contractor or

- that the' Contractor deduict from the Employee’s regular pay the fees recerved for

jury service. _

2 -__For purposes of - thrs sectlon contractor” means ‘a person partnershlp,
I corporatron or.other entrty WhICh has a contract with the county or.a subcontract
with a county contractor and has recerved or will receive an aggregate sum of
' $50,000 or more in’ any 12-month perlod under one or more county contracts or
subcontracts. “employee” means any California resident who is a full - time

~



employee of contractor. “full time” means 40 hours or more worked per week, or’
a lesser number of hours if: 1) the lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month-period are not.considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
~to the agreement. :

. If contractor is. not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicability of its “exception status” from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service-program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
- contractor demonstrate to- the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.

. Contractor’s violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of

future county contracts for a period of time consistent with the seriousness of the
breach.

W



AUTHORIZATION _
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY’s Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized
officer(s) and/or representatrve(s)

COUNTY OF LOS ANGELES v - AON CONSULTING

By o : _ 'y

Gloria Molina : UU '
S Title _ >l

AON consultlng represents and
warrants that the sugnatory to this
Agreement is fully authonzed to
obligate  AON"" “consulting

- “hereunder and that all corporate
‘acts necessary to ‘the “execution
of this Agreement have been
accomplished.

ATTEST: |
VIOLET VARUNA- L'U'KENS‘ |
Executive Officer-Clerk: o
of the Board of Superwsors AR

By L
- Deputy
APPROVED AS TO FORM:

RAYMOND G. FORTNER JR.
County Counsel

- By /A‘/ﬁu\é/o

beputy?‘/

W
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CONTRACT NO.

AGREEMENT FOR CONSULTANT SERVICES |

This Agreement is made and entered into this E __day of "7 , 2005

by -and between County of Los Angeles  (hereinafter,. the "'COUNTY") and BUCK

CONSULTANTS, LLC 1801 Century Park East, Suite 500, Los Angeles, CA 90067

(hereinafter, the "CONSULTANT"), based upon the'fOIi0wing' recitals:

CA.

D.

WHEREAS, COUNTY desites to compensate Coun.'ty'_.."employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area .of compensation, employee benefit administration and -
actuarial services; and . - B T TR

WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,

-experience, education, -and ‘competency .necessary to assist County with its

compensation, employee benefit administration and actuarial needs; and

‘WHEREAS, COUNTY, .in accordance with' California Goyernmént_Code Section |
31000, may enteriinto contracts for special services. = = : v

Based upon the foregoing recitalé, all of which are hereby incorporated herein by this
ref‘erér‘icé,ﬁthev..GIOUNTY’andCONSULTANT agree'as follows: - . - '- :

1.0 TERM'

' This Agreement shall‘commence on the:latér-of (1) the daté the Agreement is -
- -dpproved by the: Los Angeles County Board-of Supervisors-or (2) September 1,

. 2005 and shall continue in full force' and effect until ‘the ‘earlier of (1) the date -
occurring three (3) years after the Effective Date, or (2) the date this Agreement is
“terminated as ‘provided herein. In the event of any early' termination of this
~“Agreement . as provided herein, “or upon - expiration - of "~ this Agreement,

CONSULTANT will ‘assist COUNTY in arranging a‘ smooth transition process;
however, CONSULTANT’s obligation and the obligation of its affiliates to provide
‘services. to ‘COUNTY ‘will cease upon the - effective - date of termination or

- expiration. : The County shall have the sole option to-extend the Contract term for

up to two additional one-year periods-and six (6) month t6 month extensions, for a-
maximum total Contract term of five years and six months. Each such: option and
extension shall be exercised at the sole discretion of the CAO. -



2.0 ADMINISTRATION - COUNTY

2.1

| ;é.':-]' 7 -""CGUNTY'S Pro;ect Manager shall have the rlght at all trmes to mspect any .

~and _all --work, . tasks, Deliverables, :goods, services, and/or other

COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQO?”) shall have the authority to administer this Agreement. -

2.11

2.1.2

213
2.1.4

215

- 2.1.6

COUNTY's Project Manager

COUNTYs Project Manager for this Agreement shall be the following
person or his designee: ' _

Manny Talamantes
Compensation Policy
Los Angeles County Chief Admrnlstratrve Office
--..Kenneth Hahn Hall of Administration :
1,500 West Temple: Street, Room:526
Los Angeles CA 90012

'- 'TTBusmess telephone (21 3) 974-2529
E-mail: mdtalamantes@cao co.la.ca.us
Fax: (213) 621-3172

’COUNTY shall notlfy CONSULTANT in wntrng of any change in the name
‘or-address of COUNTY's Project-Manager.. -

_.-:-COUNTY's PrOject Manager shall: be responsrble -for:.COUNTY's

performance of its tasks and ensunng CONSULTANT's compliance with
this Agreement

COUNTY's Pro;ect Manager shall meet or confer wrth C.NSULTANT'S on .-
an as needed basis.

Except :as expressly set forth in this Agreement, COUNTYs Pro;ects

<.~ Manager.is not-authorized to make-any changes:in -any of the“terms or -
-+ «conditions. of this Agreement and is not authonzed to obhgate'C.UNTY in’
any respect: whatsoever ' Sab C e s ED '

i -consrderatron prowded by or on: behalf of CONSULTANT

218

COUNTY's Project Manager shall be responsrble for confrrmrng that any
technical . standards.. .and/or ' other * requnrements of CONSULTANT'

: performance under thls Agreement are- met '



3.0 ADMINISTRATION - CONSULTANT

3.1 CONSULTANT's shall designate in writing a pe}son who shall have the authority
to administer this Agreement. ‘

3.2:

3.1.1

3.1.2

3.1.3

3.1.4

CONSULTANT's Project Manager‘ shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required.

~CONSULTANT's  Project Manager shall - be" ‘responsible  for
- CONSULTANT's day-to-day activities as related to this Agreement and for

reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT). '

_CONSULTANT's_ Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis. o '

- Approval.of CONSULTANT's.Staff = -

3.2.1

3.2.2

3.2.3

. replaced. o

= 3.2';4

3.25

COUNTY has the absolute right to approve or diSapprOve each member or

proposed member of CONSULTANT's staff, including, but not limited to,

CONSULTANT’s Project Manager, prior to, and during, their performing

—-any. work hereunder; as well as so approving or disapproving any
_proposed deletions from or other changes in such staff. COUNTY’s

Project Manager may require replacement of any member of

.CONSULTANTs sstaff performing, or offering to perform, work hereunder,
Jincluding, but not limited to, CONSULTANT’s Project Manager.

CONSULTANT represents and wérrants that it shall, to the maximum’
extent possible, take all necessary steps:to-assure ‘continuity over time .of

‘the membership of the group constituting CONSULTANT's staff, including,

but not limited to, CONSULTANT's Project Manager.

- CONSULTANT shall-promptly fill any staff vacancy with -'pe‘rsonnel having

qualifications at least equivalent to those of the staff member(s) being

=

"-:.ln';.-fulﬁlll'rheht-of its fesponsibilitiés"*hnder t-his:Agreemen't-, ‘CONSULTANT
shall: -utilize, and permit utilization of, only staff fully trained and

experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement. '

CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.



3.2.6 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to. provide an
acceptable replacement and ensure project continuity.

3.3 Reporis by CONSULTANT
3.3.1 In order to control expendltures and to provide COUNTY with ongoing |
information as to all Deliverables, CONSULTANT shall, if specifically
-requested ‘by COUNTY’s Project Manager provide COUNTY's Project
- Manager with written reports which shall mclude but not be limited to, the
. following information:.
A. Penod covered by the report
B.x Overvnew of the reportlng penod

C. Any services scheduled for:the reporting’ period- Wthh “were. not
completed : :

. D. ‘Any services for the reportmg penod Wthh were: completed

:',-E. .lAny services completed |n the reportlng penod ‘which were - not
: ‘:scheduled : : : v A

F. . Any servnces to be completed in: the next reportmg penod
G. lssues to be resolved | "

o H :::‘:-.:;lssues resolved

}"l.“ "»'ffSummary of prolect status as of reportlng date and
J. - Any other mformatlon whlch COUNTY may from ttme-to-tlme require.

3.,3'.2 CONSULTANT shall dellver one (1) hard copy. of each of such report, |

together with a formal transmittal letter to COUNTY's Project Manager =

executed by: CONSULTANT's Project Manager, and CONSULTANT shall
--alsodeliver a second:copy of each.such report electronically via e-mail.



4.0 STATEMENT OF WORK

41

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectively). Such
services may include, but not be limited to the following: ’

Part 1 Compensation Consulting

Compensation consulting, will involve -day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting on special projects- involving
wage and salary issues. Part 1 work may include, but not be limited to the
following: - :

41.1 Advice and cbmmeniary on community - compensation practices and

" trends. .

4.1 2 '-Advice and comfhenfary on V-County pay policy for specific benf;hmark jobs

and/or occupational groups.. R

413 Performance,-ofrsalar'y s't-udiesﬂfo'ri specific benchmark jobs, occupational
= groups, and/or organizational units, including job evaluation and
classification studies. L : :

‘4.1.4- Development of reward systems, :inclUdingl merit pay plans, incentive pay

plans, and other special pay plans for specific occupational groups.

4.1.5 Development,_and/or;-rprovision of * salary "survéy'vdat‘a ’for specific
- -occupational benchmarks. .- - o o

- :¢..4:.1:6 - Organizational . studies; re-engineering -studies, evaluation and 'Agra'ding'

2 Part 2 Employee Benefit Consulting

. -+studies, . .and- work systems. and : methods: studies pertinent to the
- -administration of the:County’s compensation program. g
4.1.7 Training of County staff on compensation administration practices and
- -techniques.- o L , _

=

Pafi., 2 =empibyee beh"efit cbnsultir-lg.--'wi.ll. zinvolVe .both day-to-day advice and

commentary and special project consulting .on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may

include, but not be limited to the following:



4.2.1

422

Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work will
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit-issue This consultant will
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the
County’s employee benefit program. This type of interaction may be

-expected. to frequently involve quick turnaround telephonlc or in-person
-discussions. . :

Group insurance consultlng WhICh may lnclude but not be hmlted to the

~following:

4221 Lleading County staff in the annual premium rate renewal

- ... negotiations with.the various. insurance carriers for the County’s
group health and dental plans, a group term. life plan, and a
group accidental death and dismemberment plan. This effort
-will involve serving -as the point-of contact for all insurance
carriers, -organizing -and leading- the "negotiations meetings,
providing necessary actuarial assistance, and working in a
‘collaborative manner-- with employee representatives and
‘consultants to employee representatlves who may participate in
this process. S DI

4.2.2.2 “Leading. the. periodic: marketmg of the County S’ group lnsurance.

- plans at the direction of the County

| .4.2.2.3 Assnstlng the County in determlmng the appropriate plan de3|gn

and funding methodology for the group health.and dental plans

i 02204 .._As:s‘,lstmg;;the.:county-m -determ‘mlng-the'-:apprOpnate* plan design,

:;:County. and employee contribution rates, and level of funding for -

plans and survivor mcome beneflt plan

- 4225 }--'Adwsnng the County regardnng Medlcare changes and other

423

issues pertaining to the cost of retiree health care.

.

4226 Assisting the County'with any issues that may arise concerning
- .. rinsurance.programs.not currently offered by the County such as. -

' unlversal Ilfe insurance and Iong-term care.

Assnstlng the County wnth the anaIySIS of. State and Federal Ieglslatlon‘ ,
affectlng the employee benefit program.

- the - ‘County’s: self-funded - short-term -and- Iong-term, dlsabmty_



4.2.4 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or-at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetings with union
representatives and/or consultants to the unions. '

4.2.5 Other spécial project consuiting on employee benefit issues including, but
' not limited to the following: . . - \

4.25.1  Cafeteria plan design and administration, including regulatory
' compliance. S _

. 4252 ~ Paid leave benefit design and administration. -
4.25.3 Defined benefit retirement plan design and funding.

~ 4.25.4 Defined contribution retirement plan design and administration,
o including advice and commentary on asset management. -
. 4255 Employee  communications regarding the _ eh{pl'oyeé; benefit
program. ' N N o

43 Part3 Actua-riél Consulting ServiceS

Although actuarial services may be provided .as an integral part of the services

‘ described under Part 2, the County is desifous of having access to additional

- -actuarial ‘services where independent actuarial -estimates or an independent

actuarial point of view for a particular issue or project is deemed appropriate by

the County. The actuarial specialties : included ‘under Part 3 include group
insurance, pension, and workers’ compensation actuarial consulting.

4.4 Consulting services provided pursuant to this Agreemenit shall be provided only.

..~ when requested by CAO or DOP. It is mutually understood that COUNTY hasnot .
_ ‘offered‘and-cannot guarantee any minimum level of work under this Agreement.

50 CONSIDERATION
5.1 COUNTY agrees to pay CONSULTANT on a time and eXpén_se’ basis based on:
~ . -"“A. The number of hours actually worked by CONSULTANT; =

B. | The type and level of staff who perform the work; .



C. The following schedule of hourly rates:

J'o Title S —— HoLirIYRates -

- 9/1/2005 - 8/31/2008

'Principal - [ $360-470

Director -~ .. . - 1 $290-$350
Semior Consultant | $210.$280

| Consultant . ﬂ$.1‘90—$210
Senior Associate - ($150-$180
Ass0ciate S '$110-$150
;Ad'mjni-strative‘ - $110

: 5.1.1" Upon request of the CAO or DOP CONSULTANT shall provide CAO
or DOP with’ 1) the billing fitles and precise hourly bilhng rates CONSULTANT intends to
use for any work requested by CAO or DOP pursuant to this Agreement and/or 2) the
estimated total cost of such work - _

5.2 Subject to approval by COUNTY’s Prolect Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket -
costs necessary for a) mail and courier services, b) parking, c). photocopying
(other than minor photoco ying) and d). out-of-town travel,. mcludmg air and

"’""_ground transpo’ ‘tlon Iodgmg" meals, and porterage. Al such costs, if.approved,
- shall be billed at-actual cost; provrded however that, in no event, may out-of-town
jtravel charges exceed the éxpense, Irmltatrons lmposed by. COUNTY on COUNTY

‘employees who travel on COUNTY business. _Any other out-of-pocket -expenses

, not otherwise spécified in this Subparagraph 5.2 shall not be charged to COUNTY

N unless specrflcally approved by COUNTY}s Pro;ect Manager e Y :

B . _ y 'ln arrears Charges for billable_
" 'time"shall be calculated in mcrements of not less than flfteen (15) minutes. All
invoices shall provrde the following detail: R

A The date or dates the services were provided

=

B. The names, billing tltles and hourly bllhng rates of the indlvrduals who
performed the work. ' .

C. The name of the COUNTY officer or ernbieveeﬁviihc‘r:ed'deSt'e'd' the work.
D. A brief description of the work performed.

E. Detail on out-of-pocket expenses sufficient to establrsh such expenses _
‘conform with the terms of this Agreement



5.4

5.5

5.6

6.0

6.1

6.2

6.3
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7.2

7.3

In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY’s Project Manager. '

Upon receipt of an invoice, or further ihformation regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s. Project Manager

‘promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project

Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and -
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement. o '

NON-APPROPRIATION OF FUNDS

COUNTY'S obligation is payable only and solely from ‘the funds appropriated for

the purpose of this Agreement. -

Ail funds‘»fdr payments after June 30th of the current fiscal year are subject to
COUNTY'S legislative appropriation for this purpose. Payments during
subsequent fiscal periods-are dependent upon the same action. - o

In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next-succeeding fiscal years payments, then the affected: equipment and/or

. _services shall be terminated as of June 30th of the then current fiscal year. The

COUNTY’s Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date.

EMPLOYMENT ELIGIBILITY VERIFICATION

'CONSULTANT represents and warrants that it fully complies with all applicable.

statutes and regulations regarding employment eligibility of -aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States.. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may

immediately terminate the Agreement.

CO?N_S;'ULTANT".rep.rfeSents | that it has ‘se_,cured ~and retained ‘all required
documentation verifying ‘employment- eligibility of its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new

personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify,’ defend, and hold harmless the COUNTY, iis
agents, officers and employees from any employer sanctions and other liability



8.0

8.1

8.2

8.3
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which may be assessed against the COUNTY or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment
of-aliens by CONSULTANT while performing services hereunder.

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and will be treated equally without regard

- to or because of race, color, religion, ancestry, national origin, sex, age, or

physical or mental disability, in compliance with all applicable federal and state
anti-discrimination laws and regulations. '

CONSULTANT. shall certify to, and comply with, the. provisions of Exhibit
(CONSULTANT's EEO Certification). ' DR R
CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,
national origin, sex, age, or'physical or mental disability in compliance with’ all _
applicable Federal and State anti-discrimination laws and regulations. Such-

‘action shall include, but is not: limited- to: ‘employment, upgrading; demotion, -
transfer, recruitment or recruitment advertising, layoff or termination; rates of pay -

or other forms of compensation, and selection for training, including, without
limitation, apprenticeship. ' Coo AR

CONSULTANT’certifies and agrees that it will deal with ‘its bidders ‘6r vendors
without regard to or because of race, color, religion, ancestry, national -o;igin_,_ sex,

~._age, or physical or mental disability. :

85

CONSULTANT certifies and agrees that.it; its affiliates, subsidifies o holding

- companies-under.common control, shall .comply with all applicable federal and

state laws and regulations, including, but not limitedto:
A. Title VI, Civi -R‘i'ghts_Abt.df1‘964.; - | -

Section 504, Beha_bilitéﬁon Actof1g73 c. AgeDlscnm.na ﬁ..on.-. Actof 1”_97_5;
VAge Dis@ﬁl’ﬁiﬂéﬁoh A‘cf Qf1975;_ - _ ‘ B
il ¥, Ecucation Amendient of 1973, a appcabie and

Title 43; Part 17, Code of Federal Regulations, Subparts A & B and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be

~-denied.the benefits of, or be otherwise subjected to discrimination. -

F. California Fair,Employment and Housing Act.

"N



8.6.

CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws. ’ :

8.7 If any provision of this Section 8.0 has been violated, such violation shall, at the

. 8.8

9.0

election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

The parties agree that in the event CONSULTANT violates ény portion of this
Section 8.0 and/or any other anti-discrimination- provisions :of this Agreement,
COUNTY shall, at its. option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation: pursuant to California Civil
Code Section 1671 as liquidated damages in.lieu of terminating this Agreement.

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the

- grounds of race, creed, color, religion, ancestry, national origin, political affiliation,

. marital status, -sex, -age ‘or disability, -be subjected t'o'discriminationv':'Under the

10.0

-11.0.

privileges and. use granted by-this' Agreement or under-any project, program or
activity supported by this-Agreement; == =~ .- .. " - R

'FAIR LABOR STANDARDS ACT - .

- CONSULTANT shall comply with all applicable: provisions of the Federal -Fair

Labor -Standards Act and.State of California Wage and Hour Regulations, and

- shall indemnify, defend,.and hold harmless COUNTY, its:officers; ‘employees, and

agents‘from any and all liability including; but net limited to, Wages, overtime pay,
liquidated damages, penalties, -court costs,and. attorneys’ fees -arising under any

- wage and-hour law including;-but not limited to, the:Federal Fair Labor Standards

Act for services performed by CONSULTANT’s employees. -

‘COMPLIANCE WITHLAWS : -\ . i

~#11.1 The GONSULTANT shall conform to and-abide by all applicable Federal, State,
. County .and M_unicipal-l.aws,' rules, regulations or -ordinances, ‘directives and all
-provisions -required: thereby to be included: herein, are hereby incorporated by

- reference.

2 The CONS.ULT'ANT'agr‘ees- to indemnify and hold COUNTY harmiess from any

loss, damage or liability resulting from a violation by :CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations

- or ordinances and directives. -

120

INDEMNIFICATION

| .N'btWit:r:ié_téhding ény pfbvision of this Agreement to the EOntrary;' either 'expresély ,
or by implication, CONSULTANT shall indemnify, defend, and hold harmiess

COUNTY, its districts administered by COUNTY, and their elected and appointed

1



13.0

13.1

13.2-

- 13.8

officers, employees, and agents, from and against any-and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney’s fees and expert witness’ fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor(s). - . ) '

INDEPENDENT CONTRACTOR STATUS

U_T_.his; vA’greement is by and between CONSULTANT_ and COUNTYA -and is not

intended, and-shall not be‘construed, to create the relationship of agent, servant, -
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever.. CONSULTANT. shall function.‘as, and in ‘all respects is, an
independent contractor. . '

CONSULTANT.shalLb'é Sbl,e]y-.:.liabie and résbo’nsible*f‘dr p‘révidihg*to;ébr(on behalf

of, all persons.performing. work for CONSULTANT ‘pursuant to this ‘Agreement all

compensation .and -benefits. COUNTY:shall have:no liability-or responsibility for.
the payment of any salaries, wages; unemployment:benefits, disability: benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANTF. =7 =7 50 - 50

CONSULTANT understands :and agrees that-all persons performing. ' work. for

. CONSULTANT pursuant to this.Agreement.are, for alk purposes; and:in-particular
- for .purposes of workers' compensation liability, - the' -sole. eniployees. of -
- .~ GONSULTANT and not‘employees of COUNTY.::CONSULTANT shall'be solely
B ,—li,ab‘let_and responsible. for furnishing-any and.all: workers' compensation:benefits to
- --any person‘as a-result of any.injuries arising from or ‘connected: with:any work

14.0

performed by or on behalf of CONSULTANT: pursuant to this Agreement.

CHANGES TO KEY PERSONNEL AND SUCCESSOR TO‘CONSULTANT

e - CONSULTANT shall immediately-notify COUNTY:in .Wni'ting_.ofr arly ‘changes in key

“ - services hereunder. “If . CONSULTANT is apartnership, <CONSULTANT shall

b.erSonnel ‘within, ifs- organization: if such personnel are™involved in providing -

promptly notify COUNTY of changes in CONSULTANT's partriers. I
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of

-, all: material changes in. ownership. which :affect or. may affect CONSULTANT's
+.-performance hereunder. - SN L P SR Y I '

150

'RESTRICTIONS ON LOBBYING

* CONSULTANT and each COUNTY lobbyist or COUNTYlobbying firm'as defined

in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply. with. COUNTY Lobbyist Ordinance, Los :Angeles County Code

--~.Chapter 2.160. Failure on the part of CONSULTANT or-any COUNTY lobbyist or
- COUNTY lobbying firm retained by CONSULTANT to fully' comply with COUNTY

N



16.0

16.1

162

Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement. -

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY enables such employee to

- influence the award of this Agreement or any competing agreement, and no

Spouse or.economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

CONSULTANT shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted ~during the term of this

- Agreement. CONSULTANT warrants that it is not now aware of.any facts which

--do-or-could create:a conflict of: interest. - If. CONSULTANT hereafter becomes

~aware- of any. facts which- might reasonably be expectéd to create a conflict of

interest, it shall immediately:make full written disclosure of such facts'to-COUNTY.

> Full written -disclosure.;shall -iniclude; but-is” not limited' to, “identification of all

- .persons implicated-and a complete description of all relevant cireumstances.

17.0

DELEGATION AND ASSIGNMENT .

- CONSULTANTshaIInotdelegate its duties and/or assign. its ’righté'lﬁnder this

- Agreement, -either in- whole or. in’ part;:“without the sprior ‘written' ‘consent of

COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT

shall be null.and void and. shall constitute a material breach ‘of contract, whereby

.. GOUNTY,; in its sole discretion, may immediately terminate the agreement.

180 .

RIGHT TO USE WRITINGS AND OTHERWORKS ~©

C@UNTY obtalns .»thé;.ar-g;ght 1o use; :d'uplié‘ate:;» and d‘iécibse inswholeor in “part,' in
any manner, for any purpose whatsoever, and to authorize others to do writings,

-.-drawings, pictorial-reproductions; or other graphical representations.and works of
- a similar nature produced by CONSULTANT 'spieCifiCallyﬁ,and‘?eXClu'sively for

COUNTY as a result of their activities supported by"this;Agreem'ent'.-

CONSJULTANT”r‘e.téihs the ﬁ'ght to ‘u'se,: dﬂplicéte and disclose in whole o in part,
~in. any manner, for any : purposes - whatsoever, “all ‘writings; drawings, pictorial

.. reproductions, or other_graphical representations-and-works of a similar nature
produced by CONSULTANT as a result of its -activities: “supported: by this

Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding

- anything to the contrary contained:in this Agreement, it is understood and agreed

that. CONSULTANT shall retain- all -of its rights in - its proprietary information

- including, without. limitation, its .methodologies and- methods of analysis, ideas,

concepts, expressions, know. how, methods, techniques, skills, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT



19.0

“during,  the performance of this Agreement and CONSULTANT shall not be

restricted in any way with respect thereto.
ENDOR_SEMENT

CONSULTANT shall not, in .any manner, advertise, publish or represent that

 COUNTY endorses the goods or services herein mentioned - without' the prior

written. consent of COUNTY’s .Project Manager. Any published document by

CONSULTANT referencing <COUNTY in such manner must have pnor written

.. consent of COUNTY’s Project: Manager

200

20.1

PROPRIETARY CONSIDERATIONS

COUNTY and CONSULTANT agree that all mtellectual property mcludmg but not

. -limitedto-materials, plans, reports, acceptance test criteria, acceptance test-plans; -

Deliverables, data; and information. .(hereafter- in this-Section 20- collectively

. ."Materials")- developed: - under - this -Agreement. for. delivery :to::COUNTY and
- . financed. exclusively by, COUNTY funds, and' all. copyrights; patent- rights, trade .
~-secret -rights, title,. interest, and ‘other proprietary rights. therein::(collectively,
. ““Rights?). shall be: the . sole -property. of COUNTY, -and .CONSULTANT hereby
~..assigns:and transfers to COUNTY ‘allCONSULTANT's Rights:to-all'such Materials

-developed- under:this -Agreement;: ‘provided that notwithstanding'ssuch COUNTY

ownership, CONSULTANT may retain possessron of all working papers prepared
by CONSULTANT. During and for a minimum' of five (5) years subsequent to'the
term of this Agreement, CONSULTANT shall retain any and all such Materials.

‘COUNTY -shall-have: the right to: inspect any:and all such- wérking:papers, make

: coples thereof and use: the workrng papers and the mformatron contarned therein.

202

;Upon request of COUNTY CONSULTANT shall execute all documents requested
‘by COUNTY:and shall: perform all other acts requested by COUNTY to-assign and

transfer to, and vest in, COUNTY all CONSULTANT's Rrghts in and to the
Materials. COUNTY shall have ithe sright/to- register dll-Rights in-the: name- ‘of ‘the
County of Los Angeles. Further, COUNTY shali have the right to assign, license, _

T ,.or_otherwrse ransfer: anyf and all ef,COUNTY's Rrghts in: and to the Matenals

'-As reques ed:i |n wntrng by COUNTY's Pro;ect Manager CONSULTANT shall affix

<+ the following - notice to. Materials ‘developed under this Agreement: ™ ‘©Copyright

204

205

2002 (or such other date" of first publication), County of Los ‘Angeles. All Rights
Reserved" CONSULTANT shall affrx such notrce as dlrected by COUNTY

Durrng the tenn of. thls Agreement and for flve (5) years thereafter CONSULTANT'

-shall maintain- -and- provide : securrty for- all CONSULTANT's workrng papers

prepared under thrs Agreement

CONSULTANT shall protect the secunty of: and keep confrdentral alI Matenals

- -obtained or developed -under this Agreement. Further, CONSULTANT shall use

whatever security. measures that: are reasonably necessary to protect all such

L Materrals_ from loss or: damage by any cause, rncludrng, but not Irmrted to, fire and

theft.



20.6

.20.7

20.8
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CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem ‘regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

CONSULTANT shall not reproduce, distribute, or disclose to any person orrentity

“any Confidential Material of COUNTY without COUNTY’s prior written consent
“except in furtherance of the services to be provided hereunder, which may include

in the normal course of business the release to insurers and other financial
institutions- of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY’s risks and the processing of its ‘claims, provided that such insurers
and financial institutions consent, in advance, in writing to maintain the

confidential nature of:such information. ‘ : ‘ '

_The_.p“rbvisions of Sections 20.0 shall survive the expiration or términation of this
Agreement.. _ : L o

TRADE SECRETS

Rergnizing that it may be imprabticél and/or impossible *fOrv‘COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of

'CONSULTANT, if any, CONSULTANT shall and does hereby keep and bear
COUNTY. harmless from any and all liabilities, damages, costs, and expenses by
-reason -of any legally required disclosure by COUNTY of tiade secrets,

confidential materials, and/or proprietary information. COUNTY staff shall provide

. CONSULTANT - with reasonable notice prior. to ‘such disclosure. to ‘enable

:322.0

mm o o

CONSULTANT to challenge such disclosure.

CONFIDENTIALITY

-CONSULTANT - acknowledges and. agrees that' the following" “materials,
-+ .- documents, data, and . other information 'of -COUNTY (collectively, - "Confidential

v

- Material") are deemed to be privileged, :proprietary, and/or confidential:

A ‘Workers' Compensation fecords; C

B. -Med‘iéarjl_ records;

. COUNTY E:r,'hj';;ioyment }ecordsj -
. 'C-vrim'iﬁval réc.ordé;_-' .
Wélfére re.bipi“ér;it- rec.ords;"- \

Data and/or information pertaining to entities and/or persons keceivihg |
services from the COUNTY; and '

T
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22.4

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
. under this Agreement.

CONSULTANT shall protect the security of and keep confidential any and all
Confidential Material.

In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT -shall ensure

“that its agent(s), representative(s), employee(s) and/or Subcontractor(s) follow

such laws to the extent applicable.

Wrth respect to Confidential Material concernlng any child dependency matter that
is obtained by CONSULTANT, CONSULTANT -shal: (1) not use any such
information for any pufpose whatsoever other than cafrrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise- specifically permitted

- by this-Agreement, -any such information to any person or organization other than

COUNTY without COUNTY's prior written authorization that the information is
releasable (except for Subcontractors) and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY: ‘or maintain ‘such

- information according to the written procedures sent to CONSULTANT by

225

' COUNTY for thls purpose

CONSULTANT warrants and represents that only those CONSULTANT and/or-

. Subcontractor personnel required to perform the Servrces shall: have ‘access to
e COUNTY Confidential Matenals L o :

226

23.0

The provrsrons of this Section 22 O shall survrve the exprratron or other termrnatlon
of this Agreement. :

NOTICE OF DELAYS-

» »;,.:;.;CONSULTANT shall have no Ilabrhty for any failure ‘or delay in- performance of its -
--. - -obligation:under this ‘Agreement because of circumstances beyond-its: reasonable

control;:including without limitation, acts: of God, fires, floods, earthquiakes, wars,

terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather, o

labor disputes, governmental actions, power failures, viruses that -are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, -catastrophic hardware failures, usage spikes, attacks on
CONSULTANT's server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give ‘COUNTY the’right'to terminate

‘this Agreement. Whenever CONSULTANT has knowledge that any actual or

potential situation is delaying or threatens to delay the timely:performance of the
Agreement,” CONSULTANT shall, within three (3) business days, give notice
thereof, |nclud|ng all relevant information with respect thereto, to: COUNTY.

1A
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RESPONSIBILITY FOR DOCUMENTS

All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or.compiled specifically and exclusively for COUNTY pursuant to this

~Agreement which are delivered to COUNTY -hereunder are instruments of

- professional services but shall remain the exclusive Property of COUNTY which

the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary
contained in this- Agreement, it-is understood and agreed that CONSULTANT.
shali retain all of its rights in its own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skills, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the

- performance of this Agreement and CONSULTANT shall not be restricted in any

24.2

25.0

25.1
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26.0

way with respect thereto. :

-If CONSULTANT réquiresaany» information ‘or services from COUNTY to _é}riable |
+ CONSULTANT to perform the work covered by this ‘Agreement, CONSULTANT
- may..request the -same in -writing, to- which COUNTY will respond- within a

reasonable time. Except for any items’ to be provided and/or other pe‘r'form‘anCe‘

required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY. '

TERMINATION FOR DEFAULT

B..y' wntten notice of default (”NotiCe of Default") 'serv_ed upon the other party, the
whole-or any part of this Agreement may' be terminated in any of the following
circumstances of default: - S e

: A -By.éither party if the -other party.vviOIates a proVisiOn of thi‘s.-A'gre'er_ngnt‘ which

by its terms herein is specified to be a material breach; or .o

B. . By ;fthef;pényz,if:'thé‘ot.ﬁér--partyvfailé*to'pe‘rfdrm‘or comply with any df the other

provisions. of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
.. these two circumstances, does not cure- such failure within a period of thirty

- (30) calendar days (or such longer period as.the party giving.such Notice of
- Default may authorize in writing). - e )

NotWithsta'nding. an'y"prO\V/i'sionr of this Agreemén.t'to"thé contrary, any and .arll rights

--and/or remedies. provided .in this Section 25.0, as well as throughout this

Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATION FOR CONVENIENCE



26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to

“terminate this Agreement for default by notice pursuant to Section 250 -
(Termination for Default) and it has later been determined that CONSULTANT
was not.in default, no additional notice shall be required upon such.determination.

26.2 Upon s}erv'ice ‘of a nbti_ce of termination, and except as otherwise directed by
COUNTY_,_,the-CONSULTANT’shaII:‘ ; : :

A Stoﬁ work under this AQreement on the date specified in such notice; and

B'. Trarigfé'rv to COUNTY to‘“t'h'é.‘éxtent nbt previously transferred to COUNTY, all
rights to all Materials pursuant to the terms of this Agreement. _

26.3 Nothing: in this Section 26.0 shall be deemed to prejudice -any - right of -
- CONSULTANT to-make a claim against COUNTY  in -accordance- with applicable
Jaw-and regular COUNTY procedures for payment for.any completed Statement of
Work through the effective date of COUNTY's termination of this Agreement for

convenience. SRR | ‘
27.0 TERMINATION FOR IMPROPER CONSIDERATION

27.1 COUNTY may, by written notice to CONSULTANT, immediately terminate the
- right of CONSULTANT to proceed under this Agreement if consideration in"any -
form was offered or given by CONSULTANT, either directly . or through an-
intermediary, to any COUNTY officer, employee or -agent with the ‘intent of
securing this Agreement or securing favorable treatment with respect to the
- award, amendment. .or. extension of. this - Agreement -or -the-making of any
determinations with.-respect: to: CONSULTANT's: performance “pursuant to this:
Agreement.  In the event of such termination, COUNTY shall be entitled to pursue
. the same; remedies against CONSULTANT as-it-could pursue in“the-event of

. default of CONSULTANT. . -

- 27.2 CONSULTANT shall immediately report any- attempt by a COUNTY officer or
- employee-to solicit such .improper consideration. The report shall be made either
to COUNTY manager charged with the supervision. of the employee or to

- COUNTY -Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

- ..27.3 '-Améng fothe"r. i,tefné‘,,'. ‘sﬁch-_ impropéln'v consideration- may.- take the form of cash,
... discounts, service, the provision of travel. or entertainment, or tangible gifts. '

10



28.0

AUTHORIZATION WARRANTY

CONSULTANT warranis and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this -

Agreement, and that all requirements of CONSULTANT have been fulfilled to
- provide such actual authority. g

-29.0

GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State of California. Any action and/or
proceeding arising out of and/or relating to this Agreement shall be filed and
maintained exclusively: in the County of Los' Angeles, ‘State of California, except
for those matters over which the Federal. District Court ‘may have jurisdiction,

- which may be filed and maintained in the Federal District Count,”Central District,

30.0

State of C-al_if_ornia. . :

WAIVER -

y - No waiver i-bf ..an'y‘_:;b[éach- of a-hy provis'i'oh' of this*Agreement’ by ".e'ithef- "par’ty shall
- ‘constitute a waiver of any other bréach of such provision. Failure of-either party to

31.0-

enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity. T

SEVERABILITY.

- Jf.any :_:pr;'dvi's_ion'—.,of this. ‘Agreement:-'or the’ application. theréof. to ‘any person or

--eircumstance isheld invalid, the remainder: of this Agreement and the application

of such provision of other persons or circumstances shall not be affected thereby,

= 7 unless: the .essential purposes of this Agreement -shall be materially impaired- -
-+ thereby. FITEE eT e  AI T  e ee S

321

.COVENANT AGAINST CONTINGENT FEES _

. TheCONSULTANT warrants that no peré.oh or selling"agenéy"Haé been employed

.. or retained to solicit or secure this: Agreement upon agreement or understanding

. _L:;'_.f-zz':z;:-f'c_)r a commission, percentage, brokerage,; or contingent feés, excepting bona fide -

employees or bona fide established commercial or selling agencies maintained by

. CONSULTANT for the purpose of securing business._

322

For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to-deduct from the-ngreement
price. or-consideration, or. otherwise recover.thé full amount of such commission,

| ‘percentage, brokerage or contingent fees.



33.0

34.0-

RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY’s Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
‘or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
‘maintained by CONSULTANT for a period of three (3) years after completion of
‘the Agreement unless CAQ’s written permission is: given to dispose of material
prior to this time. :

COUNTY’S QUALITY AS_SURANCE PLAN

_'_COU'N'T‘Y: or its- agent v,-Wi'II evaluate CONSULTANT's performance -under this

+Agreement on not less than an annual basis. - Such evaluation will include
- assessing  CONSULTANT's compliance with ‘the terms and performance

standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the -
Agreement in jeopardy if not corrected will be reported to COUNTY's Board of
Supervisors. The report will include improvement/corrective action measures
taken by COUNTY and CONSULTANT.. If improvement:does. not occur consistent

. ‘with the corrective action. measures,-COUNTY -may terminate this Agreement or

- impose other penalties as: specified in this: Agreemient. -

35.0

SUBCONTRACTING

No performance of this Agreement or any portion thereof may-be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any

-unauthorized subcontracting. by CONSULTANT shaill ‘be null and void ‘and shall |

..constitute-a: material breach-of contract, whereby COUNTY, in its sole'discretion,
may immediately. terminate the Agreement. - . - o

36.0

2

'CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT requite:additional -or teplacerment “personriel - aftér the

effective date of this Agreement to perform the services set forth herein,

... CONSULTANT :shall give fair. consideration for such: employment openings to
-+ qualified permanent COUNTY employees who are targeted for:layoff or qualified
- former COUNTY employees who are on-a r‘e-emplbyment-listdu'rirlg_ the life of this

37.0

-Agreement. . - -

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

,.Shbu.ld C'ON-S‘U:LTANT fe.quiré. ‘a'd.dit-i'onal or- replacement pef‘sdnnét_-vafter the

- -Effective Date, CONSULTANT shall give consideration for any such-employment

opening to participants in COUNTY's Department . of -Public ‘Social “Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications for the open position. - COUNTY will refer GAIN
participants by job category to CONSULTANT.

[aTaY



38.0

38.1

38.2

INSURANCE REQUIREMENTS

Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs maintained by
COUNTY, and such coverage shall be maintained at CONSULTANT's own
expense. ) o ' '

Evidence of Insurance: Certificate(s) of insurance sh'allrbe,delivered_to the
following COUNTY contract manager prior to commencing services under this
Agreement: ' . -

* - County of Los Angeles
Chief Administrative Officer
500 West Temple Street, Room 526
Los Angeles, CA 90012 . -
~ Attention: Manny Talamantes

" Such certificates shall-

- A. Specifically identify this Agreement.

B. Clearly eVid_enée all cbv_erages required in this Agreémen't; '

-C. Contain the express condition that COUNTY are to be given written notice by

mail at least thirty (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance. , -

- D. VEVi-dén,vce fhat the_ COUN\TY,, ..its'épebial 'distric'ts,.‘officia'ls-,*otﬁc:ers," fi&ucia’rie‘s, :

383

38.4

- ~.and -employees -are..included .as additional insureds “onthe - commercial
general liability policy as insured for all activities :for their. vicarious liability
arising from CONSULTANT’s provision of services under this Agreement.

E. lIdentify any deductibles or self—insu,réd ..retentions. All such deductibles’ or
- self-insured retentions shall be the .responsibility of CONSUL‘TAN-'T.V

Insurer Financial Ratings: Insurance is to be provided by an insurance company

acceptable to the COUNTY with an A.M. Best rating of not less than A:VI|, unless

‘otherwise approved by COUNTY. . -

Failure to Maintain Coverage: Failure by CONSULTANT to maintain the required

insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of the contract upon which COUNTY may .

~immediately terminate or suspend this Agreement. COUNTY, at its sole option,
‘may obtain damages from CONSULTANT resulting from said breach,



38.5 Notification of Incidents, Claims or Suits: CONSULTANT shall report to COUNTY:

'38.6

38.7

A.- Any accident or incident relating to services performed under this Agreement

which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall

be made in writing within 24 hours of CONSULTANT’s first knowtedge of the -
~ accident or mcrdent :

Any third party claim or lawsuit filed against 'CON'SULTANT arising from or

. _related to services performed by CONSULTANT under this Agreement;

C. Any injury to a CONSULTANT employee which occurs on COUNTY property.

“: This report shall be submitted on a County "Non employee Injury Fteport" to
‘the County contract manager; and

. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever

of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement. : .

Compensation for County Costs In the event that CONSULTANT fails to comply

with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in.any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY ‘

Insurance Coverage Requ:rements for  Sub-contractors:  ‘CONSULTANT ‘shall'

ensure any and all sub-contractors performing services under this Agreement'
meet the insurance requirements of this Agreement by either:

CONSULTANT providing evudence of msurance covenng the activities of

L .._subcontractors or

CONSULTANT providing ewdence submltted by sub contractors evndencmg o

=+ that sub-contractors ‘maintain -the: required. insurance coverage. - COUNTY
_ retains*the. right_ to- obtain- coples of evrdence of sub—contractor insurance
coverage atany tlme : : T = SN

38. 8 Specmc lnsurance Coveraqe Requrrements

A General Llablhty insurance (wrltten on ISO pohcy form CG ‘00 01 or |ts

equrvalent) with llmlts of not less than the followmg

=

s ;'jGeneraI Aggregate S S $2milion

o Products/Completed Operatlons Aggregate et S million
Personal and Advertising Injury ) $1 million
Each Occurrence [ R . 1 mrlhon

Automobrle Llablllty insurance (wntten on. ISO pollcy form CA 00 01 or- |ts_
. equrvalent) with a limit of liability of not less than-$1 million for each: accident.

Such insurance  shall “include “coverage for all “owned,* "h|red " and
"non-owned" vehicles, or coverage for "any auto.”

R Vol



C. Workers Compensation and Employers’ Liability insurance providing workers

- compensation benefits, as required by the Labor Code of the State of

California or by any other state, and for which CONSULTANT is responsible.

In. all cases, the above insurance also shall include Employers' Liability
coverage with limits of not less than the following: - )

Each Accident: . g

- Disease - policy limit: . . $1 million
Disease - each employee: R . , “$1 million

D. Professional Liability: Insurance - covering liability arising fromany error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than $1 million- per claim and-$3 million

- aggregate. The .coverage also shall provide an.extended-one year reporting
Pperiod commencing upon termination or. cancellation of this Agreement.

E. Basic Health Insurance and Benefits - CONSULTANT will provide' basic
health coverage for employees of CONSULTANT who perform work under
- the-provisions of this Agreement. - R -

_ 39.0LICENSES, PERMITS, REGISTRATIONS; - ACCREDITATIONS ~ AND
. CERTIFICATES - ... o e

CONSULTANT shall obtain and- maintain -in effect “during--the term: of this
~ Agreement--any licenses; permits, registrations, . accreditations; and- certificates
-~ fequired: by any federal, state; and:local laws; ordinances, rules; regulations,

guidelines, -and directives, which are applicable to CONSULTANT ‘for its-services -

under this Agreement. CONSULTANT further warrants and represents that all of
- its .officers, -employees, agents, -and: -subcontractoers “who “perform services
-hereunder, shall obtain and-maintain: in-effect during the term-of this' Agreement all -

+..-applicable to them. for.their performance:hereunder. A copy of-each such:license,
. permit, registration, accreditation, and certificate required by all applicable Federal,
" State, and local laws, ordinances, rules, regulations, guidelines, and directives
. shall be provided, in duplicate, to CQUNTY's Project Manager as “specifically
requested-by COUNTY. : R '

400 CONTRACTOR RESPONSIBILITY AND DEBARMENT .

40.1 A responsible contractor is a contractor who has demonstrated-the. attribute of

~#w trustworthiness, as well as quality, fitness, ‘capacity-and experience tosatisfactorily
- perform the contract. It is COUNTY's - policy to ‘conduct -business -only with
Tesponsible contractors. o : I .

40.2 CONSULTANT is. hereby notified that, in accordance with Chapter 2.202 of

“COUNTY Code, if COUNTY acquires information concerning the ‘performance of

CONSULTANT on this or other contracts ‘which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this

[ale]

“licenses, - permits, registrations, -accreditations, - and . certificates - which ' are" o



Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with"COUNTY

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervrsors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to-perform a contract with
COUNTY or any other public entity, or engaged in a:pattern or practice which
negatively reflects on same, (3) committed an-act or offense which-indicates a lack
of business- integrity or business honesty, or (4) made or submltted a false claim
agalnst COUNTY or any other public- entlty ' B

40 4 lf there is evrdence that. CONSULTANT may be subject to debarment COUNTYs
<CAO and/or COUNTY's. Internal Services Department-will notify:CONSULTANT in
wntlng of the evidence.which is :the basis for the proposed--debarment and will
advise CONSULTANT of the scheduled date for a debarment heanng before
COUNTY's Contractor Heanng Board e

405The Contractor Heanng Board wrll conduct a heanng where evrdence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT's
representative shall- be given an-epportunity to.submit-evidence- at’that-heéating.
After the hearing, the Contractor Hearing-Board shall prepare a‘proposed decision,
which shall contain a recommendation regarding whether CONSULTANT should
be: debarred,” and if so, the appropriate length of time of the‘debarment. If
CONSULTANT. fails to  avail -itself. of the “opportunity to submit:evidence to the
.Contractor Heanng Board CONSULTANT may be deemed to ha“"”“" warved all
»..._nghts of appeal. -~ . e '

40. 6 A record of the hearlngf the proposed decnsron and any other recommendatron of
the - Contractor Hearing .Board- shall - be presented ‘to::COUNTY's::Board of
-.Supervisors. COUNTY's Board:of:Supervisors shall-have:the: right-to-modify; deny:

- OF: adopt the proposed decnsuon and recommendatron of the Contrac ‘ri:-’Heanng

‘. '40 -7,:These terms shall also apply to any and aII subcontractors of COUNTY-
contractors. ,

41.0 NOTICE TO EMPLOYEES ‘REGARDING THE FEDERAL EARNED INCOME
CREDIT

-*-.‘CONSULTANT shall- notlfy |ts employees and shall fequire each subcontractor to

- notify its. employees, that they:may. be eligible for the federal Eamed Income Credit

under the federal income tax laws. Such notice shall be provided in- accordance
with the requrrements set forth in Internal Revenue Servrce Notrce1015

4ZOCONSULTANT'S WARRANTY OF ADHERENCE TO COUNTYS CHILD
SUPPORT COMPLIANCE PROGRAM ' ‘

24



42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers. . .

42.2 As required by COUNTY's Child Support Compliance Program (County Code

- Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
- comply with-all applicable provisions of law, CONSULTANT warrants that it is now
in .compliance and shall during the term of this Agreement maintain compliance
with :employment and wage reporting -requirements as required by the Federal
Social: ‘Security. Act (42 USC- Sectioni 653 (a) ‘and California Unemployment
Insurance Code Section 1088.5, and shall implement all lawfully served Wage and
Earnings Withholding Orders or District Attorney Notices of-Wage ‘and Earnings
Assignment for. Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 (b). o B '

© 43.0 TERMINATION. FOR BREACH OF WARRANTY TO ‘MAINTAIN ‘COMPLIANCE
*WITH COUNTY'S CHILD SUPPORT.COMPLIANCE PROGRAM

- Failure of, CONSULTANT to maintain. compliancé with the requirements set forth in
‘Section 42.0- (CONSULTANT's Warranty--of. Adherence to :COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without: limiting -the ‘rights and: remedies. available-to COUNTY
‘under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be

- grounds upon which. COUNTY's Board of Supervisors may terminate- this

- . Agreement pursuant te Section 25.0 (Termination for Default). e

© 44.0 CONSULTANT'S ACKNOWLEDGMENT -OF ‘COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT | | | |

'CONSULTANT: acknowledges that COUNTY places a high priority on’ the.
. ...enforcement of child support Jaws.and the apprehension of child support evaders.
- CONSULTANT understands that it is COUNTY's policy. to encourage. all COUNTY
~ contractors to voluntarily post COUNTY's *L.A’s Most Wanted:- Delinguent Parents”
poster in.a prominent position at CONSULTANT's place of business. COUNTY's

- District Attorney will supply CONSULTANT with the poster to.be used. " - ’

2=

~ 45.1 This'base ddctiment, along with Exhibits A and B, deseribed in Subsection 45.2,
- but’ not attached hereto, collectively form, and are throughout referred. to as the
"Agreement." S . ' '

45.2In the event of any conflict. and/or inconsistency .in the definition and/or
- interpretation ‘of any word, responsibility, schedule, ‘and/or the contents and/or
. description of any task, subtask,.deliverable, service, and/or otherwise, between
-and/or among this based document and the Exhibits, such conflict and/or



inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A.  COUNTY’s Request for Proposal, dated June 14, 2005.
B. CONSULTANT’s Proposal, received on or before June 22, 2005

45 3 This Agreement constitutes - the complete and exclusrve statement of

- understanding between. the parties, which supersedes . any and all previous

- agreements, whether. written ‘or oral, and- all prior and/or contemporaneous other

- communicationsbetween the parties and/or. writings relating to the subject matter of

- this Agreement. Any changes and/or modifications to this- -Agreement must be in

.«--writing and formally adopted. and executed in the same manner. as thls Agreement to’
‘-.,v..-.:‘:,be enforceable o : - ni -

. "ﬁ";‘

46.0 .ARMS’ LENGTH NEGOTIATIONS

. This: Agreement is the - product-of. COUNTY’s  competitive- procurement and an
arms’ length ‘negotiation -between “COUNTY. and - CONSULTANT; ‘during which
each party has had the opportunity to receive advice from independent legal

.. ‘counsel of-its own.choosing.. This Agreement.is to-be: interpreted-fairly between
s:the partles -and not more- stnctly construed agalnst erther party as the drafter

47 0 COMPLIANCE WlTH JURY SERVICE PROGRAM
A._ .gJury Servrce Program
‘ThlS Contract |s subject to the provrsrons of the County’s ordlnance entltled'

Contractor Employee Jury Service (“Jury Service Program”) as codified i in Sectrons
2:203.010 through 2.203.090 of the'Los Angeles County Code e

B Wntten Employee Jury Serwce Policy.

Unless Contractor has demo ed 16 the Countys satlsfactlon either that
~~“'Contractor-is not d “Contractor” “as deflned under ‘the ‘Jury’ Servrce Program
-+ 7 (Section * 2:203.020 ‘of the' County Code) or that ‘Contractor qualrfres for an
‘exception to the Jury Service- Program (Sectlon 2.203.070 of the County Code),
Contractor shall have and adhere to a wiitten policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The pollcy may provide that
- _Employees deposit any fees received for such j Jury service \with the Contractoror
f“'that the Contractor deduct from the Employee s regular pay the fees recelved for -
N '“"jury service.” _ , v

2. For purposes of this sectlon contractor" means a person, partnershlp,
o :corporatlon or other entlty Wthh has a contract with the county or a subcontract
“with'a county contractor- and, has recelved or ‘will receive ‘an aggregate sum of _

- $50,000 or. more in any 12—month penod Under one or more, county contracts or
subcontracts “employee” means any California resident who is a full time

IR



employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry
standard as- determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month -period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the. county
under the icontract, the subcontractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement. _

. If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicability-of its “exception status” from the jury service program, and contractor |
shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an‘exception to the program. In either event, contractor shall immediately
-implement a written policy consistent with the jury service program. The county
may also reqUire,f'a't'ahy time during the contract and at its sole discretion, that
* contractor  demonstrate. to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor’
- and/or that contractor continues to qualify for an exception to the program.

. Contractor's violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
“sole discretion, terminate the contract and/or bar contractor from the award of .
future county contracts for a period of time consistent with the seriousness of the

- breach. : ' D

#
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AUTHORIZATION

CONSULTING SERVICE AGREEMENT -

IN WITNESS WHEREOF,

the COUNTY’s Board of Supervisors and

CONSULTANT have each caused this Agreement to be executed by its duly authorized

‘officer(s) and/or representative(s).

_ 'r-.COUNTY OF LOS ANGELES -

By

“Gloria Molina
Chanr

'ATF‘EST:
VIOLET VARUNA-LUKENS

Exectutive Officer-Clerk
of the Board- of Supervisors

By

Deputy

APPROVED AS TO FORM:

RAYMONDG FORTNER JR.
County Counsel

m%/a»ag_g

beputy "CJ

e

BUCK-CONS.ULTANTS, LLC

224/

By

»_(Tltle ‘ .prep

' Buck Consultants represents and
" warrants that the . signatory to this
' .Agreement is fully authorized to

obligate . - Buck. . Consultants _
hereunder and that all corporate -

" __acts ,necessary to. the execution

of this Agreement have been
accomplished. - '



AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO. _

This Agreement is made and entered into this _ dayof____~ - ,-2005

by and between County of Los Angeles (hereinafter, the "COUNTY") arid CPS HUMAN
RESOURCE SERVICES 241 Lathrop Way, Sacramento, CA 95815 (hereinafter, the
"CONSULTANT"), based upon the following recitals:

A

WHEREAS, COUNTY desrres to compensate County employees in a manner that
attracts, retarns and motivates quallfled personnel at the least possible cost; and

- WHEREAS, the provision of such compensatron requrres specral skills and
" expertise in the area of compensatron and ' _

WHEREAS, CONSULTANT is specially trained and licensed an‘d —possesses skills,
experience, education, and - competency necessary to assrst County with its
compensatlon needs; and : :

'WHEREAS COUNTY, in accordance with Calrfornla Government Code Section

31 000, may enter into contracts for special services.:

‘Based upon the’ foregorng recitals, all of which are hereby mcorporated herein by thrs |
reference the COUNTY and CONSULTANT agree as follows ,

1.0 TERM

. This Agreement shall commence on the later of (l) the-date the Agreement is

~approved by the Los Angeles County Board of Supervisors or (2) September 1,

’2005. and" shall continue-in full force ‘and effect until the earlier of (1) the: date

urtin three (8) years' after the Effective Date; or: (2) the date this: Agreement is

" ' kérminatéd’ as provided ‘herein:  In’the” éventrof any early-termination of this

Agreement as provided herein, or upon: expiration -of - this: Agreement,

CONSULTANT will assist COUNTY in  arranging a smooth transition process;

o _however, CONSULTANT's- oblrgatron and the ‘obligation-of its: affiliates to provide

“services to COUNTY will cease upon- the -effective date: of termination or .

expiration. The County shall have the sole-option to.extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a

]maxrmum total Contract term of five years and six:months. "Each such option and
- 'extenS|on shall be’ exermsed at the sole dlscretron of: the CAO.



20 ADMINISTRATION - COUNTY

2.1 COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
: referred to as “CAQ”) shall have the authority to administer this Agreement.

- 2.1.1 COUNTY's Project Manager

2.1.2 - COUNTY's Project Manager for this. Agreement shall be the followrng
-person or his designee: _

, ~Manny Talamantes
. Compensation Policy: .
“LosAngeles County. Chlef Admrmstratrve Oﬁrce .
S Kenneth Hahn Hall of Administration C
- .. .500 West Temple Street, Room 526
Los Angeles, CA 90012 '

.. Business telephone: (213) 974-2529
E-mail: mdtalamantes @cao.co.la;ca.us
Fax: (213)621-3172

213 'COUNTY shall notify CONSULTANT in. writing of any change in the name .
or address of COUNTY!s: Pro;ect Manager . R '

2:1.4" COUNTY's. Project. Manager - shall. be. responsrble for COUNTYs.____. :
_ performance of‘its tasks -and: ensunng CONSULTANT's complrance wrth o
this Agreement. - '

- 2.1.5 COUNTY's Project Manager shatl meet or confer with CONSULTANT's on
Tl anas needed baS|s T P R ,

S 28160 'Except as expressly set forth |n thrs Agreement COUN.":'{;’.V Proj
-7 Manager: is- notauthorized:to ake,any. changes in: any
,d is not authonz dt "obllga

sonditions:of this- Agree el
A any respect whatseever

211 7 COUN s Prolect Manager shall have the nght at all trmes to r'__ cect any -
w7 and:all -work, - tasks; Delrverables -goods, . services, and/or . .other
onsrderatron provrded by or on behalf of CONSULTANT | o

L 218 ""'COUNTY's Prolect Manager shall be responsrble for confrrmlng that any :
' technical’ ‘standards- and/or . other.: requirements. . of CONSULTANT's
performance under this Agreement are met.



3.0

3.1

ADMlNISTRATION - CONSULTANT

CONSULTANT's shall designate in writing a perso'n'who shall have the authority
to administer this Agreement.

3.1.1 CONSULTANT's Project Manager. shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

3.1.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
‘Project Manager as required.

13.1.3 CONSULTANT's Project- 'Manager' shall be: responsible for

3.2

CONSULTANT's day-to-day activities as related to thls Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

3.1.4 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.. ._ '

Approval of CONSULTANT's Staff

3.2.1 COUNTY has the absolute nght to approve or dlsapprove each member or
proposed :-member .of CONSULTANT's staff, including, but not limited to,
CONSULTANT’s Project Manager, prior to, and during, their performing
any work hereunder, as well ‘as so- approvmg or .disapproving any
proposed deletions from or other changes in:such. staff.  COUNTY’s
Project Manager may require replacement of any member of
CONSULTANT’s staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT’s Project Manager.

3.22 CONSULTANT represents and warrants that it shall, to the maximum
- 'extent possible, take all necessary steps to assure continuity .over time of
the membership of the group constituting CONSULTANT's staff mcludmg,

~ but.not limited to, CONSULTANT’s Project Manager. '

© 3:2.3 CONSULTANT shall promptly:fill any staff:vacancy with personnel having

~qualifications at least equwalent to those of the staff member(s) being
B V‘--replaced : : : :

324 in fulflllment of its responSIblhtles under this Agreement CONSULTANT

* ~shall ~utilize; -and. -permit - utilization- of, - only . staff fully trained and
experienced, and as appropriate, licensed or certlf_led in the technology,
trades, and tasks required by this Agreement. ,

3.2.5 CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.



326 In the event CONSULTANT should ever need to remove any staff from

. performing work under this Agreement, CONSULTANT shall provide

COUNTY with notice at least fifteen (15) calendar days in advance, except

in circumstances in which such notice is not possible, and shall work with

COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project contrnurty

3.3 Reports by CONSULTANT
3.3.1 In order to control expendrtures and to provrde COUNTY with ongorng
information as to all Deliverables, CONSULTANT shall, if specifically
~ requested by 'COUNTY’s ‘Project Manager, provide COUNTY's: Project
"-Manager with written reports whlch shall rnclude but not be: lrmrted 1o, the
-following information: ST :
A Perrod covered by the report
B. Overview of the reportlng perrod

C. Any services scheduled for the reporting period ‘which were not
completed :

D. ‘ Any servrces for the reportrng perlod whrch were completed

m -

'Any services completed in the reportrng perrod whrch were not
: *scheduled ' o ; Gy

B Any servrces to be completed in the next reportrng perrod

lssues to be resolved

S Issues resolved

o 1. Summary of prolect status asof. reportrng date and:

' J -'Any other mformatron whrch COUNTY may from. trme-to-trme requrre

3.3.2 CONSULTANT shall delrver one (1) hard copy of each of such report,

together with a formal transmittal letter to COUNTY's Prgject Manager

" executed by CONSULTANT's Project Manager, and CONSULTANT -shall
o -also delrver a second copy of each such report electromcally via e-marl



4.0

4.1

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as -
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectrvely) Such
services may include, but not be. limited to the followrng . .

Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and cornmentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and

" may involve more extensive in-depth: consulting on special projects involving

wage and salary issues. Part 1 work may inciude, but not be limited to the

following:

4.1.1 Advice and commentary on communlty compensatlon practlces and
‘trends.

4:1.2 Advice and commentary on County pay pohcy for 'specific benchmark jobs
o and/or occupatronal groups

413 Performance of salary studies: for specmc benchmark jobs, occupational
groups, - and/or organizational units, including job evaluation and
classification studies. -

4.1.4 ‘Development of reward systems, including merit pay plans lncentive pay

plans and other special pay plans: for specific-occupational groups.

415 Development and/or provrsron of salary survey data for specmc_
- -occupational benchmarks :

416 "Organrzatlonal ‘studies, re-engrneerlng studres evaantion .and grading; t

studies, and work systems--and - methods . studies . pertinent to the
‘admrmstratron of the County’s compensation program. .

" 4.1.7 * Training of County staff on compensatlon admrnlstratlon practices and

42

5.0

51

_techmques

=

Consultlng services provrded pursuant to thrs Agreement shall be prowded only
when requested by CAO or DOP. 1t is mutually understood that COUNTY has not
offered and cannot guarantee any minimum Ievel of work under this Agreement.
CONSIDERATION | | '

COUNTY agrees to pay CONSULTANT ona time and expense basis based on:
A. The number of hours actually worked by CONSULTANT

5



B. The type and level of staff who perform the work;

C. The following schedule of hourly rates:

Hourly Rates

9/1/2006- 8/31/2006

Project Manager :
ject Manag $150-160 per hour

Senior Project Censultants | ‘ '
rrelect M $90-105 per hour

'Project Consultants - " |
roject Consultant: $80-95 per hour

hnical
Technica $55-85 per hour

Clerical ’ :
errca $35-45 per hour

5.1.1 Upon request.of the CAO or. DOP CONSULTANT shall provide CAO
or DOP with 1) the billing titles and. precise - hourly billing rates
CONSULTANT intends to use for any work requested by CAO or
DOP-pursuant to this Agreement and/or 2) the estimated total costof
‘such work S v .

5.1.2  Where the hourly billing rate may be any rate wrthrn a range of rates

- setforth in Section 5.1(C) CONSULTANT shall not, with regard to the

second and" third "'years of this Agreement, charge at rates that

exceed the limitations set forth in Section 5.1.3 unless it is

--determined by -the CAOthat- the difference between the rates

. CONSULTANT intends to charge in the, second and. third years of

“this Agreement and the maximum rates permitted by Section 5.1.3 is

- warranted based on changes-in the quallflcatrons of the personnel

- used'by the: CONSULTANT or other changes |n the Ievel or quahty of
service provrded by CONSULTANT T

513 - The “adjustment .in_hourly -billing rates: dunng the second and. third
years of this Agreement shall not exceed the percentage increase in
the U.S. Department of Labor, Bureau of Labor Statistics Consumer
Price Index for all Urban Consumers for the Los Angeles-Riverside-

~'Orange County: Area (CPI-U) for the most recently publrshed 12
month period ‘preceding the contract anniversary date, which shall be
‘the ‘effective date for any-cost of living. adjustment -However, any
increase shall not exceed the general salary movement granted to
COUNTY employees as determined by the Chief. -Administrative .
Office as of each July 1 for the prior 12 months period. Should fiscal
~ circumstances ultimately prevent the Board of Supervisors from.
approving any increase in COUNTY employee salaries, no cost of

living adjustments will be granted. In-addition, in the event the CPI- u

experiences a percentage decrease during said 12 months penod
: 6



5.2

the hourly billing rates set forth in Section 5.1(C) may, at the
discretion of COUNTY, be decreased by such percentage.

Subject to approval by COUNTY’s Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopying
(other than minor photocopying), and d) out-of-town travel, including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be billed at actual cost; provided, however, that, in no event, may out-of-town
travel charges exceed the expense limitations imposed by COUNTY on COUNTY
employees who.travel on COUNTY business. Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY

| v unless specifically approved by COUNTY’s Prolect Manager

5.3

54

CONSULTANT shall invoice COUN'IY monthly in arrears. Charges for billable
time shall be calculated in increments of not less than fifteen (15) minutes. All
invoices shall provide the following detail:

A.‘ The da‘t‘e or dates the services were provided.

‘B.»“The names, billing tltles and hourly blllrng rates of the rndrvrduals who

iperformed the work.
C. The name of the COUNTY officer or employee who requested the work..
D. A brief description of the work performed

E. Detail on out-of-pocket expenses sufﬂcrent to establlsh such expenses
conform with the terms of this Agreement :

In no event shall CONSULTANT charge COUNTY for travel time, rnCIudrng time
~spent in air or ground transportation unless specrfrcally approved in wrmng, in
-—advance by COUNTY’s Prolect Manager S - a

Upon recelpt of an’ rnv0|ce or further mformatron regardrng an mvorce COUNTY’

Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager.
promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project

-~ Manager, in.writing, of the invoiced costs rejected, and the reason or reasons for

516

such rejectlon -and be given-an opportunrty to provrde further information. .

’ Notwrthstandlng any- other provrsron of this paragraph 5.0, CONSULTANT and

CAO, or DOP as the case may be, may mutually agree in advance on a maxrmum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement.



6.0

6.1

6.2

6.3

NON-APPROPRIATION OF FUNDS

COUNTY’S obligation is payable only and solely from the funds appropriated for '
the purpose of this Agreement.

All funds for payments after June 30th of the current fiscal year are subject to

COUNTY’S legislative appropriation for this purpose.  Payments - during

subsequent fiscal penods are dependent upon the same action.

In the event that this Agreement extends into a succeeding flscal year penod and
if the governing body appropriating the fund does not allocate sufficient funds for .

“the next succeeding fiscal year's payments, then the affected .equipment and/or

= gervices shall be terminated as of June 30th of the then current fiscal year. The

7.0

7.1

7.2

8.0

8.

8.2

8.3

* COUNTY’s Project Manager shall endeavor to notify CONSULTANT in wrmng of

such non-allocatlon at the earliest possible date
EMPLOYMENT ELIGIBILITY VERIFICATION S

CONSULTANT represents and warrants that it fully . complles with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that

~all'persons performing services under this Contract are:eligible: for-employment in

the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY in its sole discretion, may

, |mmed|ately termlnate the Agreement.

CONSULTANT represents that it has secured and retained. all requnred

‘ _documentatlon verifying employment eligibility of its personnel. CONSULTANT_. .
‘shall secure “and retain verification of -employment eligibility. from any new
- personnel in accordance with the: appllcable provisions of law. :

"CONSULTANT shall indemnify, ‘defend, and ‘hold harmless: the. COUNTY its
‘agents, ‘officers and employees from- any:employer sanctions.and other; liability

which may be assessed against the COUNTY or CONSULTANT: in. connection
with any violations of Federal statutes or regulations pertaining to the employment N

| ,of alrens by CONSULTANT whlle performlng 'services hereunder.

" -NONDISCRIMINATION IN EMPLOYMENT '

CONSULTANT certifies and- agrees that all. persons employed by It rts afflllates
subsidiaries, or holding companies are and will be-treated equally wrthout regard
to or because of race, color, religion, ancestry, national ongln sex, age, or

* physical or mental disability, in compliance with all appllcable federal and state_'_

anti- drscnmrnatron Iaws and regulatlons

CONSULTANT shall certlfy to, and’ comply with,  the provrsrons of Exhibit
(CONSULTANT s EEO Certlflcatlon)

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,

8



8.4

85

B.
E.

8.6.

9.0

national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations. - Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selectlon for training, including, without
limitation, apprenticeship. :

CONSULTANT certifies and agrees that it will deal with its bidders or vendors

‘without regard to or because of race, color, religion, ancestry, national origin, sex,

age, or physrcal or mental disability.
CONSULTANT certrfles and agrees that |t its affrllates subsrdlanes or holding
companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limited to:
A. ‘Title VI, Civil Rights Act of 1964;
Section 504, Rehabilitation Act of 1 973; C. Age _DiscriminatIOn' Act of 1 975;
Age Drscnmlnatlon Act of 1975,

Title IX Educatron Amendments of 1973 as apphcable and

Title 43, Part 17, Code of Federal Hegulatrons, :S_ubparts A&}-B;.and th_at.no
person shall, on the grounds of race, color, religion, ancestry, national origin,

sex, age, or physical or mental disability, be excluded from padicipation.in, be :

_ denied the benefrts of or be otherwrse subjected to drscnmlnatron

F ‘“jCallforma Farr Employment and Housrng Act

CONSULTANT shall aliow federal representatlves access to CONSULTANT'
employment records: dunng regular busmess hours to: venfy complrance with the

: above-referenced Iaws

'If any provrsron of thls Sectlon 8 O has been vrolated such vrolatron shall at the -

election of COUNTY, constitute a material breach of this Agreement upon Wthh
COUNTY may immediately terminate this Agreement

The parties agree that in the event CONSULTANT vrolates any portron of th|s |

‘Section 8.0 :and/or ‘any-other. anti-discrimination provisions . of. this Agreement,
'COUNTY shall, -at its option, be entitied to the sum of Five Thousand Dollars
7 ($5,000) from: CONSULTANT for each such.violation pursuant to California Civil
~ Code Sectron 1671 as: Irqurdated damages in lieu of termlnatlng this Agreement.

"COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no gersons Shajllj on the

‘grounds of race, creed, color, religion, ancestry, national origin, political affiliation,
marital status, sex, age or disability, be subjected to discrimination under the

9



10.0

privileges and use granted by this Agreement or under any project, program or
activity supported by this Agreement. :

FAIR LABOR STANDARDS ACT

- CONSULTANT shall comply with all applicable provisions of the Federal Fair
- Labor Standards Act and State of California Wage and Hour Regulations, and
- shall indemnify, defend, -and hold harmless COUNTY, its officers, employees, and
++ agents from any and all liability- including, but not limited to, wages, overtime pay,

11.0°

1.1

11.2

liquidated damages, penalties, court costs, and attorneys’ fees arising.under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards
Act for services performed by CONSULTANT’s employees. o

COMPLIANCE WITH LAWS

The CONSULTANT shail conform to and abide-by-all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein; are hereby incorporated by-
reference. : ' '

The CONSULTANT agrees to indemnify and ho_'ld' COUNTY hérfnlééS’ from any -
loss, damage or ‘liability .resulting - from. a: violation. by CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations

~ orordinances and directives. - - . -

12.0

INDEMNIFICATION

Notwithstanding -any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, -defend, ~and.hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and-agents, from .and .against:any and all. liability, . including...

- but not ‘limited to -any -claim, demand, action, proceeding, _damage, loss, . fee

(including attorney's fees and expert witness fees),.costs, .and/or -expenses,’

arising from and/or in any way related to any of the act(s) and/or omiéS’idh'(s) of

‘CONSULTANT, - CONSULTANT's .‘agent(s), --employee(s),. - and/or - any-
S SUBCOMIAGIONS). - - - s e

.0 INDEPENDENT CONTBACTOR:STATU'S TR

“This Agréement is by and. betwesn CONSULTANT -and- COUNTY and is not
iintended, and shall not-be construed, to create the relationship of agent, servant,
- employee, partnership, joint venture, or-association, -as between CONSULTANT

““and COUNTY. “The employees and-agents of. one.party shall not be, or be

132

construed to be, the employees or agents of the other party for any purpose
whatsoever. CONSULTANT shall - funiction. ‘as, -and- in - all -respects: is, an
independentrcontractor. ’ ‘

CONSULTANT shall be solely liable and re_sponéibl.e for pfovidihg_tb, or onbehalf
of, all persons performing work for CONSULTANT pursuant to this Agreement all

10



13.3

compensation and benefits. COUNTY shall have no liability or responsibility for
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT

CONSULTANTunderstands and agrees that. aH persons performmg work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of workers' compensation liability, the sole employees of
CONSULTANT: and not employees of COUNTY. CONSULTANT shall be solely

- liable and responsible for furnishing any and all workers' compensation benefits to

14.0

any person as a result of any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
personnel within its organization if such personnel are involved in -providing
services hereunder. If CONSULTANT is a partnership, CONSULTANT shall
promptly notify COUNTY of changes in CONSULTANT's pariners. I
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership wh:ch affect or may- affect CONSULTANT's

performance hereunder

15.0

160

16.1

RESTRICTIONS ONLOBBYING .

CONSULTANT and each COUNTY Iobbylst or COUNTY Iobbymg firm as: defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY
Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

CONFLICT OF INTEREST

No COUNTY employee whose posmon with COUNTY enables such employee to

influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially

‘benefit from the performance of work hereunder, shall in any way participate in

- COUNTY's approval, or ongoing evaluation, of such work; or in any way-attempt

16.2

to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

CONSULTANT shall comply with all conflict of interest laws, ordinances and
regulations now: in effect or hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is not now aware of any facts which
do or could create a conflict of interest. If CONSULTANT hereafter becomes
aware of any facts which might reasonably be expected to create a conflict of

11



17.0

interest, it shall immediately make full written disclosure of such facts to COUNTY.
Full written disclosure shall include, but is not limited to, identification of all
persons implicated and a complete description of all relevant circumstances.

DELEGATION AND ASSIGNMENT

" CONSULTANT shall not delegate its duties and/or assign its rights under this

Agreement, either in whole or in par, ‘without the prior- written consent of

. COUNTY. Any tnauthorized delegation and/or assignment by CONSULTANT

18.0

18.1

18.2

shall be null and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion,-may immediately terminate the agreement.

RIGHT TO USE WRITINGS AND OTHER WORKS

COUNTY obtains the right to use, duplicat'e‘ and disclose in whole or in part, in
any manner, for any purpose whatsoever, and to authorize others.to do writings, -
drawings, pictorial reproductions, or othet graphical representations and works of

a similar nature produced by CONSULTANT specifically. and exclusively for

| CQU’NTY‘ asa result of their activities supported by this:Agreement.

CONSULTANT retains the right to use, duplicate.and disclose.in whole or in part,
in any manner, for any purposes whatsoever, all writings, .drawings,_ pictorial .
reproductions, or other graphical representations and works of a similar nature
produced by CONSULTANT as a result of its activities. supported by this. .
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding

~ anything to the contrary contained in this Agreement, it is understood and agreed

19.0

~ that CONSULTANT shall retain all of its rights-in its ‘proprietary . information -

including, without limitation;  its methodologies and methods. of analysis, .ideas,

concepts, expressions, know how,. methods,. techniques, skills, - kn__owledgg and’
experience possessed by CONSULTANT prior to, or acquired. by CONSULTANT
during, the performance of this Agreement and CONSULTANT shall not be

restricted in any way with respect thereto. o SRR o

ENDORSEMENT

"~ CONSULTANT shall not, in any manner, advertise, publish. or represent that .

200

20.1

‘PROPRIETARY CONSIDERATIONS

COUNTY endorses the goods or services herein mentioned without the prior
written  consent of COUNTY’s Project Manager. Any published document by

+ 'CONSULTANT referencing’ COUNTY. in such manner must’ have , prior. written
consent of COUNTY’s Project Manager. L

COUNTY and CONSULTANT agree that all intellectual property, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information ‘(hereafter in this Section 20 coliectively
"Materials")  developed under this Agreement for delivery to. COUNTY and
financed exclusively by COUNTY funds, and-all copyrights, patent rights, trade
secret rights, title, interest, and other proprietary rights therein (collectively, -

12



“Rights”) shall be the sole property of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared

by CONSULTANT. During and for.a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials,
COUNTY shall have the right to inspect any and all such working papers, make

: copies thereof, ’and’ use the working papers and the information contained therein.

20.2

Upon request of COUNTY, CONSULTANT shall execute all documents requested
by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the

- County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in.and to the Materials.

20.3

20.4

20.5

As requested in writing by COUNTY's Pro;ect Manager CONSULTANT shall affix
the following notice to Materials developed under this Agreement: “©Copyr|ght
2002 (or such other date of first publication), County of Los Angeles. ‘All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY

During the term of this Agreement and for five (5) years thereafter, CONSULTANT,
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement.

CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, 'CONSULTANT shall use

 whatéver security measures ‘that are reasonably necessary to. protect all such

~ Materials from loss or damage by any cause, lncludlng, but not. Ilmlted to, fire and

20.6

| -theft

CONSULTANT shalt not reproduce drstnbute or dlsclose to any person or entlty
any information identifying, characterizing, or relating to any risk, threat, -

vulnerability, “weakness, - or - problem- regarding.. data  security in COUNTY's

computer systems, or to any safeguard, countermeasure, or contlngency plan
‘policy or procedure for data security contemplated or implemented by COUNTY

' wrthout COUNTY's prlor written consent.

2057

CONSULTANT shall not reproduce, drstnbute or dlsclose to any person or entity

any Confidential Material of COUNTY without COUNTY’s prior written consent

. except in furtherance of the services to be provided hereunder, which'may include
“in’ the normal “course of business the release to.insurers and other financial

| " institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY’s risks ‘and the processmg of its claims, provided that such insurers

20.8

and' financial - institutions consent, -in advance in writing to ‘maintain the
confldentral nature of such mformatron

The provisions of Sections 20.0 shall survrve the explratron or termrnatlon of this - '
Agreement. : -

13



21.0

TRADE SECRETS

Recognizing that ‘it may be impractical and/or_impossible for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT, if any, CONSULTANT shall and does hereby keep and bear
COUNTY harmless from any-and all liabilities, damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade: secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide

- CONSULTANT with reasonable notice prior to such disclosure to enable

22.0

22.1

CONSULTANT to challenge such disclosure.

' CONFIDENTIALITY

CONSULTANT _acknowledges and agrees that the following materials,

docurments;” data, and other information of COUNTY (collectively, . "Confidential

Material") ar.e_deemed to be privileged, proprietary, and/or confidential:

A "_"W'orkers""vCO'ﬁibeﬁ§aftieﬁ records; ©

mom o 0w

Medical fecords;
COUNTY Employmentrecords,
Criminal records; '

. Welfare recipient records;. -

Data and/or “information pertaining to ‘entities _a,nd/er;?.persehs%:_',:r C ;_f' ¥

services from the COUNTY; and

.. G. Any and all reports developed by CONSULTANT and/or its S‘ljbcentreeier(s)

2

223

. thatits re:
- suchlaws to the extent applicable. -

234

_ under this Agreement. -

In accordance with all applicable. federal,’ 'state,mehd':-. local laws, regulatlons,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
agent(s), representative(s), “employee(s), and/or. Subcontractor(s) follow -

=

With respéct to Confidential Material concerming any child dependency matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not use.any such

information for any purpose whatsoever other than ccarrying out the express terms
of this Agreement; (2) promptly‘transmit to COUNTY all.requests for disclosure of
any such information; (3) not disclose, except as. otherwise. specifically. permitted

by this Agreement, any such information to any person or organization other than

COUNTY  without ‘COUNTY's prior written authorization that-the information. is

releasable (except for Subcontractors); and (4) at the expiration or termination of

14



225,

this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose. )

CONSULTANT warrants and represents that only those CONSULTANT and/or

*“Sybcontractor personnel required to perform the Services shall have access to

226

23.0

COUNTY Confidential Materials.

The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement. ' : : : _

NOTICE OF DELAYS

' :CON"SULTANT shall have no liability for any_faiiu_r_e-or_.delay in performance of its A

~ obligation under this Agreement because of circumstances beyond its reasonable

24.0

241
‘graphics, ‘electronic ‘media and- other materials including duplicates thereof

control, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power -failures,  viruses. __th"at,\_éie, not
preventable through generally available retail products, inability to obtain labor, -
material or equipment, catastrophic hardware-failures, usage spikes, attacks on
CONSULTANT's server, or any inability to transmit or receive information over the
internet, nor shall any such-failure or delay.give. COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has-knowledge that any actual or -

_potential situation-is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, -within ‘three. (3) -business. days; .give notice

thereof, including all relevant information with respect thereto, to COUNTY.
RESPONSIBILITY FOR DOCUMENTS | "

All documénits, plans, drafts, and final reports, masters, work papers, memoranda,

~ -generated or compiled specifically. and exclusively for COUNTY pursuant to this.
. Agresment which are- delivered 10 COUNTY. hereunder are. instruments - of
. professional services' but shall remain:the -exclusive. Property of COUNTY which

“the COUNTY may usé for any :purpose; provided, however, that CONSULTANT |

~ may choose, at its option, to retain copies of such materials in accordance with

24.2

Section’ 20.0 of this Agreement. Notwithstanding anything to the contrary
contained in this Agreement, it is understood and. agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without
limitation, its’ methodologies - and ‘methods of -analysis, ideas, concepts,
expressions, know how, methods, techniques, skills, knowledge and experience
possessed by CONSULTANT prior:to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto. ' o

If CONSULTANT requires any information or services fromCOUNTY to enable

' CONSULTANT to perform the work covered by this Agreement, CONSULTANT

may request the same in writing, to which- COUNTY: will respond within a.
reasonable time. Except for any items to be provided and/or other performance

15




required by the COUNTY as specrfred within this Agreement there are no matters
or items required to be furnished or performed by COUNTY

25.0 TERMINATION FOR DEFAULT

25.1 By written notice of default ("Notice of Default”) served upon the other party, the
whole or any part of this Agreement may be terminated in any. of the following
crrcumstances of default:.

A. By either party if the other party violates a provrsron of this Agreement whrch
by its terms herern is specrtred to be a material breach; or

B. By either party if the other party fails to perform or comply wrth any of the other
provisions of this Agreement, or:so fails'to' make.progress as to endanger

~ these two circumstances; does. not cure such- failure within a period of thirty
- (30) calendar days-(or such:longer pened as. the party glvrng such Notrce of
'_Default may authorrze in wrrtrng) e . L :

25.2 Notwrthstandrng any prov:sron ‘of thrs Agreement to the contrary, any and all nghts
and/or' remedies ‘provided -in- this ‘Section . 25.0, as well. as throughout this
Agreement shaII not be exclusive and ‘are-in :addition to any and all other’ rrghts
_and/or remedres provrded at Iaw in equrty and/or under this Agreement “
26.0 TERMINATION FOR CONVENIENCE e |

26.1 The COUNTY may termrnate thrs Agreement when such actron is deemed by

performance of this Agreement in’ accordance with its.terms and, in either of

COUNTY, in its sole discretion, to be in.its: best interest. : Termination.shall.be. =
effected by delivery of a notice of termination to CONSULTANT ‘specifying the .~ =~
~_date upon which such termination becomes-effective.. The.date upon which such -~ .

_ 'termrnatron becomes effectrve shall: be no:less: than flfteen (15) calend " days o

ermmate’j this” Agreement for default by notrce pursuant to S ' 3
Termrna on- for Default) and-it-has:later:been: determrned that CONSUL ANT_
pWastr no int etault no addrtronal nottce shall be requrred upon such determrnatron

."26.'2'v_v_".Upon servrce of ‘a notice of termrnatron and except as othenmse drrected by
'._.'COUNTY the CONSULTANT shall S ST R S S

E A Stop work under thrs Agreement on the date specmed in such not.tce and

: B | Transfer to COUNTY to the extent not prevrously transferred to COUNTY all
rrghts to all Materials pursuant to the terms of this: Agreement -

26.3 Nothing in this Section 26. 0 shall be deemed to pre]udrce any rrght of
. CONSULTANT to make a claim against COUNTY in. accordance with applicable .
law and regular COUNTY procedures for payment for any. completed Statement of -
'Work through the effective date of COUN1 Y's termlnatlon of this Agreement for:
convenience. ’ Co '

16



27.0

271

TERMINATION FOR IMPROPER CONSIDERATION

COUNTY may, by written notice to CONSULTANT, immediately terminate the
right of CONSULTANT to proceed under this Agreement if consideration in any. -

“form ‘was offered -or given by CONSULTANT, -either directly or through an

intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
award, amendment or extension of this Agreement or the making of any
determinations with respect to CONSULTANT's performance pursuant to this

Agreement. In the event of such termination, COUNTY shall be entitled to pursue

the same remedies against CONSULTANT as it could pursue in the event of

f‘default of CONSULTANT

27.2,-,,;CONSULTANT shall immediately report any attempt by .a COUNTY officer or

 employee to solicit such improper consideration. The report shall be made either

'to COUNTY -manager charged. with the. supervision of the- employee or to

27.3

28.0

29.0

COUNTY Audltor-Controllers Employee Fraud Hothne at (213) 974-0914.

Among other items, such lmproper consrderatlon ‘may take the form of cash,
dlscounts servrce the provision of travel or entertainment, or tanglble gifts.

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executlng this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and' every-term, condition, and obligation of -this
Agreeiment, and that all requirements: of CONSULTANT have been fulfilled to

'provrde such actual authonty

GOVERNING LAWS JURISDICTION AND VENUE

* This® Agreement shall be construed in- aceordance.: wuth -and. governed by the

- substantive and procedural laws of the State of California. Any action” and/or
- proceeding arising out of-and/or:relating to this Agreement shall be filed and

maintained -exclusively in“the County of Los Angeles, State of Callifornia, except
for those matters over which the Federal District Court may have jurisdiction,

 which may be filed and maintained |n the Federal Dlstnct Court, Central District,

300

State of. Calrforma

WAIVER

No waiver of any breach of any provnsron of thls Agreement by elther party shall
constitute a waiver of any other breach of such provision. ‘Failure of either party to
enforce at any time, or from time to time, any provisions of this Agreement shall

- not be construed as a waiver thereof. The remedies herein reserved shall be
cumulatlve and additional to any other remedies in law or equrty

17



31.0

SEVERABILITY

If any provision of this Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,
unless the essential purposes of this Agreement shall be matenally |mpa|red

B thereby

32.0

- 321

COVENANT AGAINST CONTINGENT FEES

The CONSULTANT warrants that no person or sellrng agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding

- for a commission, percentage, brokerage, or contingent fees, excepting bona fide |

32.2

33.0

‘employees or bona fide established commercial or selling agencres maintained by

CONSULTANT for the purpose. of secunng busrness

For breach or vrolatron of ‘this warranty, the COUNTY shall have’ the nght to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contrngent fees ‘ :

RECORD FIETENTION AND INSPECTION

.CONSULTANT agrees that COUNTY’s Pro;ect Manager or any duly authonzed

'representatrve shall have access to and the right to.examine; audit, excerpt, copy,

or transcribe in a reasonable manner-any pertinent transaction, activity, time.card,
or other records relating to this Agreement. -Such material, lncludlng all pertinent

. cost, accountmg, financial - records, and proprietary -data, must be kept and

maintained by CONSULTANT for a period of three: (3) years after-completion of
the Agreement unless CAO’s wntten permrssron is grven to drspose of material
prior to this time. . _ o

. COUNTY’S QUALITY ASSURANCE PLAN

" ‘COUNTY or |ts agent wnll evaluate CONSULTANTs performance under this.

Agreement ‘on not less than:an ‘annual basis. :Such: evaluation will include
assessing ‘CONSULTANT's compllance ‘with “the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY

_determines are severe or continuing and that may place performance. of the

Agreement in jeopardy if not corrected will be reported to COUNTY's “Board of
Supervisors. The report will include improvement/corrective action measures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent

g with the corrective action measures, COUNTY-mayterminate this Agreement or

35.0

- impose other penaltles as specrfled in this Agreement

SuU BCONTFIACTING

No performance of this Agreement or any portlon thereof may be subcontracted-
by CONSULTANT without the express written consent of the COUNTY. Any

18



36.0

unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY in its sole discretion,
may immediately terminate the Agreement.

CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT require addrtlonal or replacement personnel after the
effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration for such employment openings to
qualified permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are ona re-employment list during the life of this

Agreement

37.0

38.0

-38.1

382

CONSIDERATlON OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to partrmpants in COUNTY's Department of Public  Social Services'.
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT'
minimum qualrfrcatrons for the open position. COUNTY -will | refer GAIN:
participants by job category to CONSULTANT.

INSURANCE REQUIREMENTS

Wrthout Ilmltrng CONSULTANT's obligations -of indemnification and defense of

COUNTY, and during the term of this Agreement, CONSULTANT shall marntam
and shall requrre any of its subcontractors to maintain, the programs of insurance
specrfred in Section 38.8, below. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs marntamed by .

‘COUNTY, - and such coverage shaII be maintained at CONSULTANT's’ own

expense.

Evrdence of, Insurance Certrfrcate(s) of rnsurance shall be delivered to the

followrng COUNTY contract manager prior 1o commencmg services under this o

Agreement

. County of Los Angeles
~Chief Administrative Officer - :
500 West Temple Street, Room 526
Los Angeles, CA 90012
. Attention: Manny Talamantes

© Such certificates shall:

A. Specifically identify this Agreement.

B. Clearly :ev'i’denceall coverages required in this Agre_e_r_nent.
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38.3

38.4

38.5

38.6

38.7

C. Contain the express cOridition that COUNTY are to be given written notice by
mail at least thirty (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance. ]

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,

- and employees are included as additional insureds on the commercial

general liability policy as insured for all activities for their vicarious liability
arising from CONSULTANT’s provision of services under this Agreement.

E. ldentify any deductibles or self-insured retentions. All such'déddctiblé's’ or
self-insured retentions shall be the responsibility of CONSULTANT. '

lnsurér' Financial Ratings: Insurance-is to be provided by an insurance company
acceptable to the COUNTY with. an A.M. Best rating of not less than A:VIl, unless
otherwise approved by COUNTY. : " ’ '

Failure o Maintain Coverage: Failure by CONSULTANT to maintain the required
insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of the. contract upon which COUNTY may
immediately terminate ‘or suspend this Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach. I

Notification of Incidents, Claims or Suits: CONSULTANT shall:,reportvto COL__JNTY;_

A. Any accident or incident relating to services performed under this Agreement
which involves injury or property ‘damage. which. may result in the filing of a

~ claim'or lawsuit against CONSULTANT and/or COUNTY.. Such report shall

- _be made in' writing within 24 hours. of CONSULTANT’s first knowledge of the

" accident or incident; - C S

B. Any third party claim or lawsuit filed against CONSULTANT ai'iSinQ from or
- related to services pe}_rformed by CONSULTANT under this Agreement;

“C. Any injury to & CONSULTANT employee which occurs on COUNTY property. -

This report shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and ' .

D. Any loss, disappearance, destruction, misuse, or tﬁéﬂ of ‘any .ki"r'i_d whatsoever
of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement. R .

=

“Compensation for County Costs: In the event that CONSULTANT:"faiis to comply

with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY. o

Insurance Coverage Reguirements- for. Sub-contractors: CONSULTANT shall
ensure any and all sub-contractors performing services under this - Agreement
meet the insurance requirements of this Agreement by either: '
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A.

CONSULTANT provIding evidence of insurance covering the activities of
subcontractors, or

CONSULTANT providing evidence submitted by sub-contractors evidencing
that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain copies of evidence of sub-contractor insurance
coverage at any time.

38.8 Specific Insurance Coverage Requirements: '

A.

General Liability insurance (written on 1SO policy form CG 00 01 or its
equivalent) with limits of not less than the following: :

General Aggregate: $2 million -
Products/Completed Operatrons Aggregate: $1 million .
Personal and Advertising Injury: ' $1 million
‘Each Occurrence: $1. million

Automoblle Liability insurance (written on ISO policy form CA 00 01 or its

‘equwaIent) with a limit of liability of not less than $1 million for each accident.
Such insurance shall include - coverage for all "owned," "hrred" and

non -owned" vehlcles or coverage for "any auto.”

Workers' Compensatlon and Emponers Liability insurance provrdrng workers
compensation benefits, as required by ‘the Labor Code of the State of
California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers Lrabllrty.":_,

'coverage wrth Irmlts of not less than the followrng

Each Accidént: ¢4 milion

. Disease - policy limit: - - . , $1 million
Disease - each emponee' o S $1 million:

Professional Llablllty Insurance covenng IIablllty ansrng from any error
omission, negligent or wrongful act of the CONSULTANT, its officers or

_employees ‘with limits of not less than $1 million per claim and $3 million

aggregate. “The coverage also shall provide an extended one year reportlng

penod commencrng upon termination or canceIIatlon of this Agreement.

Basic Health Insurance and Beneflts - CONSULTANT will . provrde basrc-
health coverage for employees of CONSULTANT who perform work under

_ the provnsrons of thIS Agreement

390LICENSES PERMITS REGISTRATIONS | ACCRED'ITATIONS AND
CERTIFICATES ' :

- CONSULTANT shall -obtain and maintain .in effeet during 'the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal, state, and local laws, ordinances, rules, regulations,
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guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates which are
“applicable to them for their performance hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY. .

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible contractor is a contractor who has demonstrated the attribute of
_trustworthiness, as well as quality, fitness, capacity and experience to satisfactorily
‘perform the contract. It is COUNTY's policy to conduct ‘business -only with
responsible contractors. L : v

 40.2 C_QNS.UI“_TA'NT ‘is hereby notified that, in:accordance with >,Chapt_g_;,_‘r_.2._20.2 of
COUNTY Code, if COUNTY -acquires information concerning the performance: of

CONSULTANT 6n this or other: contracts which indicates. that, CONSULTANT is
not responsible, COUNTY -may, in ‘addition to. other remedies provided in this
Agreement, debar CONSULTANT from bidding on COUNTY contracts for a

specifiéd “period- of time not-to exceed three (3) years, and terminate any or all

~ éxisting contracts CONSULTANT may have with COUNTY..

40.3 COUNTY may debar a contractor if COUNTY's Board of ‘Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
refiects on CONSULTANT's quality, fitness or capacity to perform a contract with
COUNTY or any other public entity, or engaged in a pattem or practice which.

... negatively reflects on same, (3) committed an act or offense which indicates a lack
™ of business integrity or business honesty, or (4) made or submitted a false claim

against COUNTY or any other public entity. T

40.4 If thefe is evidence that CONSULTANT may be subject o debarment, COUNTY's
" CAO and/or COUNTY's Internal Services Department will notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment hearing before

_. COUNTY's Contractor Hearing Board. . . B :

40:5 The Contractor Hearing Board will conduct -a:-hearing where. ‘g_v‘ide;r_pqie on the
proposed debarment is presented. " CONSULTANT and/or CONSULTANT's
representative shall be given an opportunity to submit evidence at that hearing.
After the hearing, the Contractor Hearing Board shall prepare a proposed decision,

- which shall contain a recommendation regarding whether CONSULTANT should

' be debarred, and if so, the appropriate length of time of the debarment. I
CONSULTANT fails ‘to-avail itself of the opportunity to submit evidence.to the
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Contractor Hearing Board, CONSULTANT may be deemed to have waived all
rights of appeal.

40.6 A record of the hearing, the proposed decision and any other recommendation of
the Contractor Hearing Board shall be presented to COUNTY's Board of
~ Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny
or adopt the proposed decision and recommendation of the Contractor Hearing
Board

40.7 These terms shall also apply to any and all subcontractors of COUNTY
contractors.

41 ONOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME‘
- CREDIT

“*CONSULTANT shall notify its-employees, and shall require each subcontractor to
notify its employees, that they may be eligible for the federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Internal Revenue Service Notice1015.

42.0 CONSULTANT'S WARRANTY - OF ADHERENCE TO COUNTYS CHILD
SUPPORT COMPLIANCE PROGRAM ’

42.1 CONSULTANT acknowledges that COUNTY has- establlshed a goal of ensunng
that all individuals who benefit financially from COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden ‘otherwise imposed. upon COUNTY and its .
taxpayers.

42.2 As required by COUNTY's Child Support- Compliance Program (County Code
Chapter-2:200) and without limiting CONSULTANT's duty-under this Agreement to
o comply with all applicable provisions of law, CONSULTANT warrants that it is now-
* in compliance and shall during the term of this: -Agreement maintain compllance‘ '
~with: employment and-wage: reporting requirements as-required by the Federal
. Social Security* Act (42 USC Section- 653 (a) and California. Unemployment,
" Insurance Code Section 1088.5, and shall implement- all. lawfully served Wage and
Earnings Withholding Orders or District Attorney Notices. of Wage and. Earnings
Assignment for Child or Spousal Supponrt, pursuant to Code of CIVII Procedure

- Section 706-031 and Family Code Section 5246 (b)

43. OTERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCEF
E WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM '

Failure of CONSULTANT -to maintain complla_nce, with the-*requnrements set forth in
Section 42.0 (CONSULTANT's Warranty of Adherence to COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT. under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
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grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (T ermination for Default).

44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT ’ .

CONSULTANT acknowledges that COUNTY places a high priority -on the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
contractors to voluntarily post COUNTY'’s "L.A's Most Wanted: Delinquent Parents”. .
poster in a prominent position at CONSULTANT's place of business. COUNTY's |
District Attorney will supply CONSULTANT with the poster to be used. ‘

45.0 MERGER CLAUSE
451 This base document, along with' Exhibits ‘A-and B, described in Subsection 45.2,
but not aftached hereto, collectively form, and are throughout referred to as the

"Agreement.” -

45.21In the event of any conflict and/or ilncohsiétency in the definition aﬁd/or

“interpretation of any word, responsibility, 'schedule, and/or the contents and/or .

description of any task, subtask, deliverable; service, and/or otherwise, between
and/or among this based document and.the Exhibits, such conflict and/or
~ inconsistency. shall be resolved by giving precedence first to this. base document,
and then tothe Exhibits according to the following priority: =~~~ = S

A. COUNTY’s Request. for Y-Proh.o_sal, dated June 14, 2005
B. CONSULTANT’s Proposal, received on or before June 22, 2005.
'45.3 This ""Agfeemént-?‘ constitutes  the complete . and 'éxélﬁsi\)_é statement of

understanding between - the - parties, - which supersedes .any and all -previous

i

communications between the parties and/or-writings, relating to the subject matter

‘of this Agreement. Any.changes and/or-modifications to.this Agreement must be in
*‘writing and formally adopted and.executed in the same manner.as this Agreement
. to be enforceable. S e T

46.0 ARMS’ LENGTH NEGOTIATIONS

This Agreemerit is the: product ‘of: COUNTY’s: competitive procurement. and an -
arms’ length negotiation between COUNTY and CONSULTANT, during which
each party has had the opportunity to receive advice from independent legal
counsel of its own choosing: This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either party-as the drafter.
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47.0 COMPLIANCE WITH JURY SERVICE PRCGRAM

A.

Jury Service Program.
This Contract is subject to the provisions of the County's ordinance entitied

Contractor Employee Jury Service (“Jury Service Program”) as codified in. Sections
2.203.010 through 2.203.090 of the Los Angeles County Code.

Written Employee Jury Service Policy.

. Unless Contractor has.demonstrated to the County’s satisfaction either that

Contractor is not a “Contractor” as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor qualifies. for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
-Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service.

. For purposes of this section, “contractor” means a person, partnershlp,

- corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has: réceived or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognizéd industry -
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time

employees providing short-term, temporary services of 90 days or less within a -
-.12-month period are not considered full-time for purposes of the jury service
~program.. If contractor uses any subcontractor to perform services for the county
".under the contract, the subcontractor shall also be subject to the provisions of -

- this section. "The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

. "I contractor is-not required to comply with the jury -service progeam when the

contract commences, contractor shall have a continuing obligation to review the

-applicability of its “exception status” from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualn‘y for an exception to the program.
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4. Contractor's violation of this section of the contract may constitute a material
breach of the contract. In the event of such maferial breach, county may, in its

" sole discretion; terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consnstent with’ the senousness of the
breach. : :
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- By

AUTHORIZATION
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the . COUNTY's Board of SUpervnsors and
- CONSULTANT have each caused this Agreement to be executed by its duly authorized

officer(s) and/or representatlve(s)
COUNTY OF LOS ANGELES
By

Gloria Molina
Chair

ATTEST:

VIOLET VARUNA-LUKENS
Executive Officer-Clerk
of the Board of Supervisors

_ Dépufy
APPROVED AS TO FORM:

- RAYMOND G. FORTNER, JR.
' Coun_ty Coupsel

27

CPS Human Resource Services -~

Title Senior Managet

Local Government Services

CPS Human Resource Services
represents and warrants that the
signatory to this Agreement is
fully authorized to obligate CPS
Human  Resource Services
hereunder and that all corporate
acts necessary to the execution
of this Agreement have been

accomplished. )






CONTRACT NO.

AGREEMENT FOR CONSULTANT SERVICES

This Agreement is hade and entered into this day of __, 2005

by and between County of Los Angeles (hereinafter, the. "COUNTY") and FOX

LAWSON & ASSOCIATES LLC, P.O. Box 32985, Phoenix, AZ 86064-2985 (hereinafter,

the "CONSULTA_NT"), based upon the following recitals:

A.

D

'WHEREAS, COUNTY desires to compensate County employees in a manner that

attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such cbmpen‘saﬁon‘ requires special skills and

- expertise in the area of compensation; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,
experience, education, and competency necessary to assist County with its
compensation needs; and .

WHEREAS, COUNTY, in accordance with California

| ornia Government Code Section
31000, may enter into contracts for special services. -

‘Based upon the foregoing recitals, all of which are hereby incorporated herein by this

reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This Agreement shall commence on the later of (1):the date the Agreement is

approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 .and shall continue in-full force and effect ‘until the -earlier of (1)-the date:
-occurring three (3) years-after the Effective Date; or:(2) the'date this Agreement is..

'“_fterminaged‘ as: provided::herein. In the event of 'any early termination of this

Agreement as provided herein, or upon expiration - -of “this Agreement,
CONSULTANT will assist COUNTY in arranging a smooth transition process;
however, CONSULTANT’s obligation and the obligation of its affiliates to provide -
services to COUNTY -will cease upon the ' effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a

- maximum total Contract term of five years and six months. Each such option and

extension shall be exercised at the sole discretion of the CAO.



2.0 ADMINISTRATION - COUNTY

2.1 COUNTY’s Chief Administrative Officer or his authorized desrgnee (hereinafter-
referred to as “CAQO”) shall have the authority to administer this Agreement.

2.1.1 COUNTY's Project Manager T -

2.1.2 COUNTY's Project Manager for this Agreement shall be the followrng
person or his designee: o

—Manny Talamantes
Compensation Policy . .
Los Angeles County Chief. Admlnrstratlve Offrce
- Kenneth Hahn Hall of Administration
- 500 West Temple Street, Room 526
Los Angeles, CA 90012

Business.telephone: (213) 974-2529
- E-mail: mdtalamantes @cao.co.la.ca.us
Fax: (213) 621-3172

. 213 COUNTY shall notify CONSULTANT in wntmg of any change in the name
~oraddress’ of COUNTY's Project-Manager.

214 COUNTY's Project Manager shall be. respénsrble for: COUNTY'
- performance of its tasks and ensunng CONSULTANT's compliance with
thls Agreement.

2.1.5 COUNTY s Project Manager shall meet or confer wrth CONSULTANT's on
an as needed basis. ‘ .

. . 216 _Except as.. expressly set forth in. thrs Agreement COUNTY's Prolect_

_-Manager is ‘not ‘authorized to make any .changes in anyof the terms or

_.-conditions of. this Agreement and is not. authonzed to obllgate COUNTY in
-any, respect whatsoever : :

217 COUNTY's Pro;ect Manager shall have the nght at all tlmes to mspect any -
-~ and -all work, tasks, Deliverables, goods, services, andfor other
consideration provrded by or.on behalf of CONSULTANT
. 218 COUNTY's PrOject Manager shall be responsnble for conflrmlng that any
' “technical standards and/or other ‘requirements -of CONSULTANT' '
performance under this Agreement are met.



3.0 ADMINISTRATION - CONSULTANT

3.1 CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement. )

' 3.1.1

3.1.2

. 313

3.1.4

CONSULTANT's Project Managerib shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

CONSULTANT!s Project Manager shall meet or confer with COUNTY's
Project Manager as required. v _
CONSULTANT's - Project = Manager shall  be responsible  for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth-in Subsection 3.3 (Reports
by CONSULTANT). - .

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis. - '

3.2. -Approval of CONSULTANT's Staff

3.2.1

3.22

323

. 324

COUNTY has the absolute right to approve or disapprove each member or

proposed member-of CONSULTANT's' staff, including, but not limited to,

CONSULTANT'’s Project Manager, prior to, and during, their performing

~any_work hereunder, as well as: 'so approving or disapproving any

proposed deletions from or other changes in such staff. COUNTY’s
Project Manager may require replacement of any member of

CONSULTANT'’s staff performing; or offering to -perform, work hereunder,

including, but not limited to, CONS_ULTAN_T’s Project Manager.

CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps ‘to assure continuity over time of
the membership of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT’s Project Manager. .

CQNSULTANT shall promptly fill any-staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced. ' R S :

=

In fulfiliment of its responsibilities under this Agreement, CONSULTANT

- ~shall utilize, and permit - utilization - of, - only: staff fully trained and

" 325

experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

CONSULTANT shall supply sufficient staff to discharge its responsibilities

‘hereunder in a timely and efficient manner, including, without limitation, as

required to comply with the Statements of Work.



3.2.6 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with

. COUNTY on a mutually agreeable transition plan so as to provrde an
acceptable replacement and ensure project contrnurty

8. 3 Reports by CONSULTANT
3'.3.1 In order to control expenditures and to provrde COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by.COUNTY’s. Project Manager, provide COUNTY's Project
Manager with-written reports which shall rnclude but not be limited to, the -
. 'followrng information: Lo
A Period covered by the report;-
B. Overview of the reporting period;

C. Any services scheduled for. the ‘reporting “period: whrch ‘were notr
completed

D. | Any servrces for the reportrng perrod Wthh were completed

E -.Any servrces completed in the reportrng perrod whrch were not
RS --scheduled : v

F ;-Any servrces to be completed in: the next reportrng penod
G. Issues to be resolved

SRR R lssues resolved

| I ” 'Summary of project status as of reportrng date; and
code Any other: rnformatron whlch COUNTY may from trme-to—trme require. o

3.3.2 CONSULTANT shall delrver one (1) hard copy of each of such report,
together with a formal transmittal letter to COUNTY's Rroject Manager
- executed.by CONSULTANT's" Project Manager, and CONSULTANT shall
also delrver a second copy of each such report electronrcally via e-mail.



4.0

4.1

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as.
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectively). Such
services may include, but not be limited to the following: i

Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including -overtime and other non-base ‘pay issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 work may include, but not be limited to the

~ following: :

4.1.'1__ Advice and commentary on commUnity-_compgnsation,_._.:p_r_a'cticef's and

trends.

4.1.2 - Advice and.commentary on County pay policy for specific benchmark jobs

and/or occupational groups.

4.1.3 Performance of salary studies for specific benchmark 'jc't})"s;’ rﬁccupational
groups, and/or organizational units, including job evaluation and
classification studies. o

4.1.4 Development of reward systems, including merit pay plans, incentive pay
~+ plans;and other special pay plans for specific occupational groups.

415 ~»‘eve‘lopmeht ~and/or provision ‘of" ""s'é__lvar}y: survey data for specific

' -occupational benchmarks. -

'4.1.6  Organizational studies, re-engineering studies,; evaluation and grading

*_studies, and “work 'Systems and methods “stidiés’ pertinent to the

= adminiStration of the County’s compensation program: .

41 7  Training of County staff on compensation administration practices and

- techniques.

“Consulting services provided' pursuant to this Agreement shall bé provided only
- -when requested by CAO or DOP. it is ‘mutually understood that COUNTY has not.
offered and cannot'guarantee any minimum level of work under this Agreement.



5.0

5.1

CONSIDERATION

COUNTY agrees to pay CONSULTANT on a time and expense basis based on:

| A: The number of hours actually worked by CQNSULTANT;

B. The type and level of stéﬁ who perfbrm the work;

C. The following schedule of hourly rates:

HOURLY RATES T [ 9o/2005 | 9/1/2006 . |  9/1/2007
. S 8/31/2006 | 8/31/2007 |  8/31/2008

PARTNER T | s285 |  $310 —$azs
(OWNER/PRINCIPAL) o

SENIOR CONSULTANT | $150-5195 | $155-5200 | $160-5205

CONSULTANT [ $125 |-  $1300 | _ $135

| PARAPROFESSIONAL | $75 . |  $80 | $85

5.1.1. Upon request.of the CAO,or DOP, CONSULTANT sshall provide CAO
or DOP with 1) the billing titles and precise hourly billing rates -
CONSULTANT intends to use for any work requested by: CAO or
DOP:pursuant to this Agreement, and/or 2) the-estimated total.cost of -~
such work. L

" addition to the hourly charges set forth in.5.0 (5:1)-(A), .charge for out-of-pocket

~costs necessary for a) mail and courier services, b) parking, c) photocopying
. (other than minor. photocopying), and d) -out-of-town. travel, .including: air and
- ground transportation, lodging, meals, and porterage. All such costs, if approved,
- shall be billed at actual cost; provided, however, that, in no event, may out-of-town

travel charges exceed the expense limitations.imposed. by COUNTY on COUNTY

' “employees who travel on COUNTY business. - Any: other out-of-pocket: expenses
not otherwise specified.in this Subparagraph 5.2 shall-not be charged .to:COUNTY

5.3

unless specifically approved by COUNTY’s Project Manager.

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for billable
time shall be calculated in increments of not less than fifteen (15) minutes. All
invoices shall provide the following detail: '

A. The date or dates the services were provided.

A

>roject Manager, CONSULTANT may, in- -
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5.5

5.6

6.0

6.1,

B. The names, billing titles, and hourly billing rates of thg individuals who
performed the work. .

C. The name of the COUNTY officer or employee who requested the work.
D. A brief déscription of the work performed.

E. Detail on out-of-pocket expenses sufficient to establish such expenses

- conform with the terms of this Agreement. - : o
In-no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY’s Project Manager. ' '

Upon receipt of an invoice, or further information regarding an invoice, COUNTY's

Project Manager may reasonably reject or accept all or any part of invoiced costs.

COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager
promptly thereafter. .CONSULTANT shall be notified by the COUNTY’s Project

Manager, in writing, of the invoiced costs rejected, and the reason or reasons for

such rejection, and be given an opportunity to provide further information.

Notwithstanding any. other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all. services and. out-of-pocket expenses: related to particular
project or other specific work authorized by CAO or DOP ‘pursuant to this
Agreement. '

_ NON-APPROPRIATION OF FUNDS

v COUNTYS obligiétidn'is‘;payable- only and soiely‘f'fom-the f[jnds appropriated for
-the purpose of this Agreement. - _ ' : .

}All. funds fbr-‘béyments'-.aﬂe-r»g‘-‘luhe 30th_'o'f the: current f-isca.l-year -are 'subject to -

COUNTY’S ' legislative appropriation for this purpose. -~ Payments during
subsequent fiscal periods are dependent upon the same action. ; .

' In the event that this Agreement extends into a succeeding fiscal year period, and

if the governing -body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal years payments, then the affected equipment and/or

. services shall be terminated as of June 30th of the then current fiscal year. The

| . COUNTY’s .Project:-Manager shall endeavor to notify CONSULTANT in ‘Writing of

7.0

7.1

such non-allocation at the earliest possible date.
EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies ‘with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that

- all persons performing services under this Contract are eligible for employment in
‘the United States. Any such failure to comply by CONSULTANT shall constitute a

-~



7.2

7.3

8.0

8.1

8.2.

8.3

8.5

material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement. ) - '

CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibility of its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law. -

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liability-
which may be assessed against the COUNTY or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT cettifies and -agrees that all persons employed by it, its affiliates,
subsidiaries, or-holding companies are and will be treated equally without regard
to or because of race, color, religion, ancestry, - national ‘origin, ‘sex, age, or
physical or mental disability, in compliance with all applicable federal and state

anti-discrimination laws and regulations. - -

CONSULTANT shall certify to, and-comply with, the provisions’ of Exhibit
(CONSULTANT's EEOQ Certification). ‘ . : .
CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard ‘to" race; ‘color; religion, ‘ancestry,
national origin, sex, age, or physical or mental disability in compliance with all

~ applicable. Federal and: State ‘anti-discrimination laws. and ‘regulafions. “Such

action shall include, but is not limited to:- employment, -upgrading, - demotion,

transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
- or other forms of: compensation, -and. selection-for training, including, without
- limitation, apprenticeship: = - .o o T

CONSULTANT certifies and agrees that it will deal with its bidders or vendors

* without regard to.or because of race,:color, religion, ancestry, national origin, sex,

age, or physical or mental disability.

CONSULTANT ceriifies and agrees that i, its affiliates, subsidiaries or holding

- companies under common control, shall comply with -all applicdble federal and

state laws and regulations, including; but notlimited to: - -
A. Title VI, Civil Rights Act of 1964;

Section 504, Rehabilitation Act of 1973; C. Age Discrimination Act_ of 1975; -

B
- €. Age Discrimination Act of 1975;
D

Title 1X, E_rd-ucétion Amendments of 1973, as applicable; and

Q



- 8.6.

" 8.7

8.8

9.0 -

10.0

E. Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no

" person shall, on the grounds of race, color, religion, ancestry, national origin,

sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.

CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the

- above-referenced laws.

If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions -of ‘this “Agreement,
COUNTY shall, at its option, be. entitled to the sum of Five Thousand Dollars
($5,000). from CONSULTANT for each such violation pursuant to California Civil

- Code Section 1671 as liquidated damages in lieu of terminating this'Agreement.

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of race, creed, color, religion, ancestry, national origin, political affiliation,
‘marital status, sex, age or disability, be subjected to-discrimination ‘under the

- privileges and use granted by. this Agreement or under any project, program or

activity supported by this Agreement.
FAIR LABOR STANDARDS ACT

CONSULTANT. shall comply with all applicable provisiofis Gf ‘the ‘Féderal Fair

--Labor:-Standards Act and State' of California ‘Wage ‘and Hour Regulations, and

. shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
- agents from any and all liability including, but not limited:to, ‘wages, overtime pay,

liquidated damages, penalties, court costs, and. attorneys’ fees arising under any

- -wage and-hour law including, but not-limited to, the-Federal Fair.Labor Standards _

11,0

11.1

Act for services performed by CONSULTANT’s employees. -
COMPLIANCE WITH LAWS

The. CONSULTANT shall conform to and abide by all- applicable Federal, State,

- County and Municipal laws, rules, regulations or ‘ordinances, directives and all

11.2

Pprovisions - required thereby to be included herein, are hereby incorporated by

reference.

The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liability resulting from a violation by CONSULTANT, .its

~



12.0

employees, authorized agents or subcontractors of such laws, rules regulatrons
or ordlnances and directives.

INDEMNIFICATION

Notwrthstandrng any provrsron of this Agreement to the contrary, either expressly

~ or by implication, CONSULTANT shall indemnify, defend, and hold harmless | »

- COUNTY, its districts administered by COUNTY, and their elected and appointed

officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including atforney’s fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, .- CONSULTANT's  agent(s), employee(s), and/or any

- Subcontractor(s)

INDEPENDENT CONTRACTOR STATUS

A ThIS Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,

employee, partnership, joint venture, or association, as between CONSULTANT

| ‘and :COUNTY. The employees and agents of one party shall not be, ~or be

construed to be, the employees or agents of the other party for any purpose

- whatsoever. GONSULTANT shall- function “as,- and - in-all respects is, an

13.2

H 1 3-3 Vl

14.0

independent contractor.

'CONSULTANT shall be solely. Iia'_ble,and »reSponsible for pro‘vidinga:.to,r oron behalf

of, all persons performing work for CONSULTANT pursuant to this:Agreement all
compensation and benefits. COUNTY .shall have: no ‘liability: or: responsibility , for
the payment of any salaries, wages, unemployment bengfits; disability- benefits,

Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT.. o SR :

-:CONSULTANT understands -and: agrees that all persons performmg work for
.- CONSULTANT pursuant to this- Agreement-are, for all purposes; and in particular
~~for-.purposes: -of workers': compensation : liability, -the - sole - ‘employees -of

: CONSULTANT and not-employees of COUNTY. - CONSULTANT shall be solely -

liable and responsible for furnishing any and all- workers' compensation benefits to
any person as a result:of ‘any injuries arising: from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

CHANGES TO KEY PERSONNEL AND SUCCESSOR‘-T O'.CONSULT-ANT 3

CONSULTANT shall immediately notrfy COUNTY:in writing of any changes in key

personnel within its organization if such personnel are - involved in providing

-services hereunder. If-CONSULTANT is a partnership, CONSULTANT shall

promptly notify  COUNTY of changes in CONSULTANT's partners. - If
CONSULTANT is a corporatron CONSULTANT shall promptly notify COUNTY of
all: material changes in ownershlp whrch affect or may affect CONSULTANT'

performance hereunder.

At



15.0

16.0

161

16.2..

RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY- Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY
Lobbyist: Ordinance shall constitute' a material breach of this Agreement upon

which COUNTY may immediately terminate or suspend this Agreement. -

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY enableés such employee to
influence the -award of - this Agreement or any competing agreement, and no-

‘spouse or economic dependent-of such employee, shall be employed in any
-capacity by CONSULTANT or have any other direct or indirect financial interest in

this Agreement. No officer or employee of - CONSULTANT, who may- financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, -of such work, or:in any ‘way attempt

to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

CONSULTANT - shall comply with all confiict of interest laws, :ordinances and
regulations now in effect or-hereafter to be enacted -during the term of this
Agreement. CONSULTANT warrants that it is not now aware of any-facts which
do or could create-a conflict of interest. If CONSULTANT hereafter. becomes

~.aware-of.any facts:which-might:reasonably be:expected to create a-conflict of

8.0

T8

18.2

- 17.0,

‘interest;:it shall immediately make full written-disclosure of such factsto COUNTY.
Full .written - disclosure shall include, but is not limited to, identification of all

persons implicated and a complete description of ‘alt relevant.circumstances.

DELEGATION AND ASSIGNMENT - .

- CONSULTANT shall-not delegate-its ‘duties. and/or assign its Tights under this =
. -Agreement, - either -in whole ..or.-in. part,without -the - prior - written “consent of R

COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT

-shall be null and void.and shall constitute a material breach of contract, whereby-
.- - COUNTY, in its sole discretion, may immediately terminate the agreement.

RIGHT TO USE WRITINGS AND OTHER WORKS

COUNTY O_Btains therlght tohse,“duplicat"e and disclose in whole or in pan, in
any manner, for any purpose whatsoever, and to authorize others to do writings,

drawings, pictorial reproductions, or other graphical representations and works of

a- similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement. -

CONSULTANT réiains the right to use, duplicate and disclose in whole or in pa'rt,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial

11



reproductions, or other graphical representations and works of a similar nature
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its propnetary information
including, without limitation, its methodologies and methods of analysis, ideas,
‘concepts, expressions, know how, methods, techniques, skills, knowledge and
‘experience possessed by CONSULTANT “prior to, or acquired by CONSULTANT
during, the performance of this Agreement and CONSULTANT shall not be
restncted in any way with respect thereto. .

19.0 ENDORSEMENT

- CONSULTANT shall not, in any: manner, advertise, publrsh or- represent that -
COUNTY . endorses the goods:or. services herein.-mentioned- without: the prior
written -consent of ‘COUNTY’s. Project Manager. Any published document by

. CONSULTANT referencing ‘COUNTY in such manner must have prior written

- consent.of COUNTY’s: Pro;ect Manager "

= _2'0;0, ;,PROPRIETARY CONSIDERATIONS

20.1 COUNTY and CONSULTANT agree that all rntellectual property, rncludrng but not
- limited-to materials, plans, Teports, acceptance test criteria, acceptance test. plans,

- Deliverables; data, and information - (hereafter in this -Section 20- collectively

. "Materials")- developed  under this Agreement for: delivery- to. COUNTY and

- financed ‘exclusively. by COUNTY funds,-and all copyrights, patent rights, trade
.- secret. rights, title, interest, -and other:- propnetary ‘rightstherein: (collectively,

- “Rights?) shall be the sole property: of COUNTY; ‘and - ‘CONSULTANT hereby
“assigns:and transfers to COUNTY all CONSULTANT's Rights-to°all such Materials
‘developed: under. this :Agreement, ‘provided- that ‘notwithstanding such’COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared

by CONSULTANT. During and for a minimum: of.five:(5)- years subsequentto the
term of this Agreement, CONSULTANT shall retain any and all such Materials. -

. -COUNTY shall-have the right to:inspect any-and all such working papers, make
.coples thereof and use the workrng papers and the mformatron contamed therein.

| -202. Upon request of COUNTY CONSULTANT shall execute all documents requested T

by COUNTY :and shall perform all other acts requested by COUNTY to-assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in-and to the
Materials. COUNTY shall have the: right to register-all Rights in“theé name of the

County of Los Angeles. Further, COUNTY shall have the right to assign, license,

‘or otherwise transfer any and:all of COUNTY S: Ftlghts in and to the Materlals Co

-+ 20.3 'As requested in wntlng by COUNTY's Project: Manager CONSULTANT shall affix

- the following. notice to-Materials developed under this Agreement: "©Copynght

2002 (or such other date ‘of first publication), ‘County of Los Angeles. All Rights
Fteserved" CONSULTANT shall aftlx such nottce as drrected by COUNTY

1



20.4

20.5

During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT'’s working papers
prepared under this Agreement. ‘

CONSULTANT shali protect the security of and keep confidential all Materials
obtained or developed under this Agreement. 'Further, CONSULTANT shall use

- whatever security measures that are reasonably necessary to protect all such

20.6

Materials from loss or damage by any cause, includin_g, but not limited to, fire and
theft. v

CONSULTANT shall not reproduce, distribute, or disclose to any: person or entity
any information- identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's .
computer systems, or to any safeguard, countermeasure, or contingency plan,
_policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent. : '

20.7 CON‘:SU‘LTANT shall not reproduce, distribute, or disclose to any person or entity

any Confidential Material of COUNTY without COUNTY’s prior written consent

except in furtherance of the services to be provided hereunder, which may include

in the normal course of business the release to insurers and other financial

institutions of Confidential Material relevant to the underwriting and/or evaluation

of-COUNTY’s risks and the processing of its claims, provided that such insurers

and- financial institutions consent, in - advance, .in writing to ‘maintain the
- confidential nature-of such information.” - OO A

_ 20.8 The .prdvisions of Sections 20.0 shall survive the expiration or termination of this

Agreement.

21.0 TRADE SECRETS

~ CONSULTANT to challenge such disclosure. , '

22.0

221

'R_e'cogniz'ing sthat it may be impractiéal and/or. impossible ‘for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of -
- CONSULTANT; if .any, CONSULTANT shall and does hereby keep and bear

) "‘.\.»..C’OUNTN(1 harmless from any and all liabilities; damages, costs, and expenses by

reason of any legally required disclosure by COUNTY of trade- sec_re/ts,
confidential materials, and/or proprietary information. COUNTY staff shall provide
‘CONSULTANT with- reasonable notice prior to such ‘disclosure to enable

CONFIDENTIALITY
“CONSULTANT _acknowledges - and agrees ‘that . the following materials,
documents, data, and other information of COUNTY (collectively, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:
A, Workers' Compéhsatibh records;

B. Medical ‘réCords.;.

13
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222

22.3

COUNTY Employment records;
Criminal records;
Welfare recipient records;

Data and/or mformatron pertaining to entities “and/or persons receiving
services from the COUNTY; and

G. Any and all reports developed by CONSULTANT and/or its Subcontractor( s)
under this Agreement.

CONSULTANT shall protect the securrty of and keep confrdentral any and all

_Confidential Matenal

In accordance with all applicable federal state, and local laws regulatlons
ordinances, and directives relating. to confidentiality, CONSULTANT shall ensure

that its agent(s), representatlve(s) employee(s), and/or Subcontractor(s) follow
~ such laws to the extent applrcable :

224

With respect to Confldentral Material concernrng any Chlld dependency matter that
is- obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than: carrylng out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted

by this Agreement, any. such infermation to any:person or organization other than -
COUNTY without COUNTY's prior written authorization that the information is

releasable (except for Subcontractors) and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY ormaintain- such
information according to the written procedures sent to CONSULTANT by

- COUNTY for this. purpose

R e
f

228

23.0

- of this Agreement

;.CONSULTANT warrants and represents that only those CONSULTANT and/or
_.Subcontractor: personnel requrred to: perform the- Servrces shall have access to
: COUNTY Confrdentlal Materrals SN .

The provrsrons of thrs Sectlon 22 0 shaII survrve the exprratron or other termrnatlon

X

NOTICE OF DELAYS

-CONSULTANT shall have. no Irabrhty for any failure or delay in. performance of its
~obligation under this Agreement because of circumstances beyond its reasonable

control, including without limitation, acts of God, fires, floods; -earthquakes, wars, -
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that” are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophrc hardware failures, usage spikes, attacks on

14



= 24.0

24.1

CONSULTANT’s server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

RESPONSIBILITY FOR DOCUMENTS

All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, - ‘electronic media and other materials including duplicates thereof

- generated or compiled specifically and exclusively for COUNTY pursuant to this
-Agreement. which are delivered to COUNTY hereunder are “instruments  of

professional services but shall remain the exclusive ‘Property of COUNTY which
the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary

:-..contained -in- this -Agreement, it is understood and agreed that CONSULTANT

24.2

shall retain all of its rights in its own proprietary - information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods;: techniques, skills; knowledge -and experierice
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the

- performance . of this: Agreement and CONSULTANT fs,hallnot- be restricted in any

way with respect thereto.: -

If CONSULTANT. requires. any information or services from COUNTY io enable

CONSULTANT to perform the work covered by- this ‘Agreement, CONSULTANT
~may: request the- same. in writing, to which ‘COUNTY "will respond- within a
- Freasonable time.:Except for any. items to be provided-and/or other- performance

~ required by the COUNTY as specified within this Agreement, there are no matters

or items required to be furnished or performed by COUNTY. N

TERMINATION FOR DEFAULT

. By wntten notlceof ;def_;éUit:;‘(.“Néﬁce of Défault")f‘s’érved upon the 'oth’ér?_barty, the-
-whole. or:any:part of this. Agreement may be terminated .in ‘any of the following

- .circumstances of default::

A.. By:either partyif-the other party violates a provision of this' Agreement which -

- by.its terms herein-is specified to be a material-breach; or B

BBy eltherparty :if;‘thé other paﬁy fails tb'perform- or‘e"comply ‘with any of"‘-the other

provisions' of this Agreement, or so fails to make progress as to-endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirty -
- (30) calendar days (or.such longer period as the party giving such ‘Notice of
. Default may authorize in writing). ' o o

1L



25.2

26.0

26.1

Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATION FOR CONVENIENGE

The COUNTY may terminate this Agreement when such action is ‘deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be’

‘effected by delivery of a notice -of termination to CONSULTANT specifying the

.date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days

after the notice is sent, provided that -in the -event COUNTY has purported to
« . terminate this Agreement. for default by notice pursuant- to' Section 25.0

(Termination for Default) and.it has later-been determined that CONSULTANT

| ‘was not in default, no additional notice shall be required upon-such determination.

262

Upon seNi;:é, 'of_v.}.,a 'ndtice-._Of tefmi'nation, and except as ,dtﬁenNié'e-' ‘directed by
COUNTY, the CONSULTANT shall: - , e e

| A ‘ Stbp;wofk_ under th‘i_'s. AQfee‘fnént_- ’onrithe‘_d_aie sp‘e"cifi’e"d in such notice; and

. B Trans_fef to”C_,OUNTY,"“.to '-:t'he- -é-x"tent-anOt previously. transferred to COUNTY, all

.26.3

rights to all Materials pursuant to the terms of this'Agreement. -

Nothing in .this Section :26.0 shall be "deemed - to' prejudice -any right: of

"CONSULTANT to'make a claim against COUNTY:in accordance with-applicable -
- law.andregular COUNTY procedures for.paymerit for any completed Statement of
.- . Work through the effective date of COUNTY's termination of this ‘Agréement for

27.0 -

27:1

TERMINATION FOR IMPROPER CONSIDERATION

COUNTY ‘may, by writteh notice to CONSULTANT, immediatély terminate the

right:of CONSULTANT to proceed-:under-this' Agréement if consideration in“any

... form ‘was. offered -or given. by- CONSULTANT; either directly: or-through an

intermediary, to any. COUNTY officer, employee™ or agent with the intent of
securing this Agreement or securing favorable treatment with ‘respect to the

. -award, .amendment or- extension - of . this ‘Agreement or the making of any

determinations with -respect to. CONSULTANT's performance pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue

- the same remedies against CONSULTANT .as it-could: pursue -in"the event of
- default of CONSULTANT.: = Lo e

272

CONSULTANT shall 'imme}divately report any- ‘att‘empit?by'-a COUNTY officer or

.employee to solicit such improper consideration. The report shall-be made either

to COUNTY manager charged with the supervision of ‘the:‘employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

16



27.3

28.0

.29.0

Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) ' executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been ‘fulfilled to
provide such actual authority. . o

GOVERNING LAWS, 'JURISDICTiON, AND VENUE

.Th'is Agreement shall be construed in accordanée with and governed by the

substantive -and .procedural laws of the State. of California. Any action and/or

“proceeding -arising out of and/or relating to this Agreement shall be filed and

- -maintained exclusively in the. County of Los Angeles, State of California, except
- for those .matters--over ‘which .thé Federal District Court may -havejurisdiction,

31.0.

which may be filed and maintained in-the Federal District Court,rCen‘tral District,

‘State of California. -~ ==

WAIVER

No:-waivéf ofany bréach of ény".'pro\}isvidh ‘of this: Agreement ‘vb‘y-eifh,er» party shall
constitute a waiver of any other breach of such provision. Failure of either party to

enforce at any time, or from time to time, any provisions of:this Agreeément shall
not be construed as a waiver thereof. The remedies herein reserved shall be

cumuiative:and additional to any other remedies in Iawwor;: equity. . -

SEVERABILITY

If an:y prdvisibn of this AgreemEnt.-~or..:the'-.,applicatidn? thereOf's-tb':any*pe’rédn, or
circumstance is held invalid, the remainder of this Agreement and the application

- of such provision: of other persons or.circumstances: shall not’be affected thereby,

unless the essential purposes of this Agreement shall be materially impaired

«.thereby.. .. « ..«

320

321

322

COVENANT AGAINST CONTINGENT FEES

The CONSULTANT warrants thai"an:eperson'or‘se'lli'ng agency has been:employed
or retained to solicit or secure this Agreement upon agreement -or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide

- employees or.bonafide established-commercial or selling agencies maintained by

CONSULTANT for the purpose of securing business.

Fcf)_'r,.‘ breﬁaéh‘-or‘, violation, of-this warranty, the COUNTY shail ilhave‘the right to
-terminate this Agreement and, in its sole discretion, to deduct from the ‘Agreement

price or.consideration, or otherwise-recover the full amount of such commission,
percentage, brokerage or contingent fees. '

177
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33.0

34.0

RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY’s Project Manager or any duly- authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe 'in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, -accounting, financial records, and proprietary data, must be kept and

maintained by CONSULTANT for a period of three (3) years :after completion of

the Agreement unless CAO’s written permission is given to dispose of material
prior to this time.

COUNTY’S QUALITY ASSURANCE PLAN

COUNTY or lts agent will evaluate CONSULTANT's performance under this

- Agreement on.not less than an annual basis. Such evaluation will include

assessing CONSULTANT's compliance with: the. terms and- performance

| . .standards..of  this Agreement. CONSULTANT deficiencies - which “COUNTY

determines are severe or- continuing and that may- place performance of the

| ‘Agreement in jeopardy if not corrected will be reported to COUNTY's ‘Board of

35.0

Supervisors. The report will include improvement/corrective actlon measures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may termlnate thls Agreement or

- lmpose other penaltles as specrfled in this Agreement:-

SUBCONTRACTING

' No performance of thls Agreement or:any portlon thereof may be subcontracted-

by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null-arid void and shall
constitute a material breach of contract, whereby COUNTY |n lts sole dlscretlon '

: t:may |mmedlately termlnate the Agreement

36.0. CONSlDERATlON oF coum'v EMPLOYEES lN HIRING

'Should CONSULTANT requrre addltlonal or replacement personnel after the

effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration for such- employment openings to
qualified permanent COUNTY employees who are targeted for layoff or qualified

-former COUNTY employees who are ona re-employment I|st durfng the I|fe of this
';:;.-Agreement co e . _

s ,_:f»CONS|DERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT |

Should CONSULTANT reqwre addmonal or replacement personnel after the

. Effective. Date, CONSULTANT shall give considerationfor-any such employment

~opening to ;participants. in. COUNTY'"s - ‘Department of: Public Social- Services'

o Greater Avenues for Independence (GAIN)-Program who meét CONSULTANT's

IR
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38.2

minimum qualifications for the open positioh. COUNTY will refer GAIN
participants by job category to CONSULTANT. - :

INSURANCE REQUIREMENTS
Without limiting CONSULTANT's obligations of indemnification and- defense of

COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance

-specified in Section 38.8, below. Such insurance shall be primary to and not

contributing with any other insurance or self-insurance programs maintained by
COUNTY, and such coverage shall be maintained at CONSULTANT's own
expense. ' ' :

Evidence of Insurance: Certificate(s) of insurance shall be delivered to the

“following COUNTY contract manager prior to commencing services under this

Agreement:

County of Los Angeles

Chief Administrative Officer

500 West Temple Street, Room 526
Los Angeles, CA 90012 -
Attention: Manny Talamantes '

' ‘Such certificates shall:

383

38.4

A. Specifically identify this Agreement, -

-B.. Clearly evidence all coverages required in this ;.Agréement;"

C. Cbniain‘t'he'éxpress=icondiiion-,thatv-COUNTY‘are'to bc"given--Wriﬁeh‘- notice by
mail at least thirty (30) calendar days in advance of cancellation for all policies:
-evidenced on the certificate of insurance.” ' S

D. Evidence that the COUNTY, its special districts, offiCials, officers, fiduciaries,‘ -
- . and. employees -are. ‘included - as . additional -insureds on the commercial

| general liability policy as. insured for all activities for their vicarious liability

arising from-CONSULTANT’s provision of services under this Agreement.

E. Identify any deductibles or self-insured retentions. All such deductibles or
self-insured retentions shall be the responsibility of CONSULTANT: = .

Insurer Financial Ratings: Insurance is to be provided by an insurance company
acceptable to the COUNTY with an A.M. Best rating of not less than A:VII, unless

“otherwise approved by COUNTY.

Failure to Maintain Goverage: Failure by CONSULTANT to. maintain the required
insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of the contract upon which COUNTY may

10



38.5

38.6

- 38.7

immediately terminate or suspend this Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resultrng from said breach.

Notification of Incidents, Clalms or Suits: CONSULTANT shall report to COUNTY:

A.

Any accident or incident relating to services performed under this. Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY: Such report shall
be made in writing within 24 hours of CONSULTANT’s flrst knowledge of the
accident or incident; :

Any thrrd party claim or lawsuit filed agalnst CONSULTANT ansrng from or
related to services performed by CONSULTANT under this Agreement

Any injury to a CONSULTANT -employee which occurs on COUNTY ‘property.
This report shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and : _

. Any loss, disappearance, destruction, misuse, or: theft of any kind whatsoever

of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement

Compensation for County Costs: In the event that CONSULTANT farls to comply -

- with any of the indemnification or insurance requirements of this: -Agreement, and

such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs mcurred by COUNTY:

Insurance Coveraqe Requrrements for - Sub-contractors CONSULTANT ‘shall

ensure any and all sub-contractors performing services under this Agreement-
meet the insurance requrrements of this Agreement by elther

CONSULTANT prowdlng evrdence of msurance covenng the actlvmes of

: subcontractors or - |
- -B: CONSULTANT provndrng evndence submltted by sub-contractors evrdencmg
“that sub-contractors :maintain the required lnsurance coverage. COUNTY
retains . the: right-to obtain copies of evidence of sub -contractor ‘insurance
coverage at any tlme
g -T";38'.8 Specific Insurance Coveraqe Requtrements:‘- N R e
A. General Liability. insurance (written on ISO ‘policy: form CG 00 01 or-its

equivalent) with limits of not less than the followmg

General Aggregate: $2 million

Products/Completed Operations Aggregate ; © $1 million
. Personal and Advertising lnjury S ,. ~$1 million- -
- Each Occurrence: S S e - $1 miillion

20



B.  Automobile Liability insurance (written on ISO policy form CA 00 01 or its

equivalent) with a limit of liability of not less than $1 million for each accident.

- Such insurance shall include coverage for all "owned,” *hired," and
“non-owned" vehicles, or coverage for "any auto." .

C. Workers' Compensation and Employers’ Liability insurance providing workers
compensation benefits, as required by the Labor Code of the State of
California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers' Liability

- coverage with limits of not less than the following: ' -

Each Accident: = v - $1 million

‘Disease - policy limit: = - o $1 million
Disease - each employee: . - $1 million

D. Professional Liability: Insurance covering liability - arising: from  any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or

- employees. with limits- of not less than $1. million per claim and $3-million
- aggregate.. The coverage also shall provide an extended oneyear reporting
period commencing upon termination or cancellation of this Agreement.

E. Basic Health Insurance and Benefits - CONSULTANT will provide basic
health coverage for employees of . CONSULTANT who perform work under
the provisions of this Agreement. S ' C

39.0 LIC:EN‘SES, PERMITS, REGISTRATIONS, ACCREDITATIONS AND
CERTIFICATES E o L

CONSULTANT ‘shall obtain.-and maintain-in effect during: the.term: of this
Agreement any licenses, permits, registrations, accreditations, 'and certificates:
required by any federal, state, and local laws; ordinances, rules, regulations,
~ guidelines, and directives, which are applicable to CONSULTANT for its services -
under this Agreement. CONSULTANT further warrants and represents that all of
its. -officers, . employees, agents,  and- .subcontractors: who perform services
~-hereunder, shall obtain and maintain in:effect during the term of this Agreement all
. . licenses, permits, - registrations, - accreditations, and ‘certificates - which are-
- applicable to them for their performance hereunder. A copy of each-such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
~shall be provided,. in' duplicate, to COUNTY's Project Manager>as specifically
requested by COUNTY. ' '

- 40.0 CONTRACTOR RESPONSIBILITY.: AND DEBARMENT
40.1 A fesponsible contractor is a contractor th-has demonstrated the attribute of
trustworthiness, as well as quality, fitness, capacity and experience to satisfactorily

perform the contract. It is COUNTY's policy to conduct business only with
responsible contractors. - SEE. S : - '
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40.2 CONSULTANT is hereby notified that, in accordance with Chapter 2.202 of
COUNTY Code, if COUNTY acquires information concerning the performance of
'CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this
Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (38) years, and terminate any or all
exrstrng contracts CONSULTANT may have wrth COUNTY

40 3 COUNTY may debar a contractor if. COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacrty to perform.a contract with
COUNTY. or any other public entity, or engaged in a pattern or practice which
negatively reflects on same, (3) committed an act or offense which:indicates a lack
of business integrity or business honesty, or (4) made or submrtted a false claim
against COUNTY or any other public entrty .

40 4 If there is evrdence that CONSULTANT may be: subject to debarment COUNTY's
CAO and/or COUNTY's Internal Services Department. will notify CONSULTANT in
~writing of the evidence  which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment heanng before
.COUNTY!s Contractor Hearing. Board O

405The Contractor Heanng Board will conduct a hearrng where - evrdence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT's
‘representative shall be given an opportunity to submit ‘evidence ‘at ‘that" hearing.
After the hearing, the Contractor Hearing Board shall prepare aproposed decision,
which shall contain a recommendation regarding whether CONSULTANT should
- be debarred, and if so, the appropriate length of time of ‘the debarment. If
CONSULTANT fails to avail itself of -the opportunrty to submit evidence to the
Contractor Hearing Board, CONSULTANT may be deemed to have warved all
.-.rrghts of appeal ' Sl : S

40 6 A record of. the hearrng, the proposed decrsron and any other recommendatron of

i+ -the . Contractor -Hearing Board: shall. be.: presented - to -COUNTY's :Board of

. Supervisors. COUNTY's Board of ‘Supervisors shall have the right to- modify, deny -

. or adopt the proposed decrsron and recommendatron of the Contractor Hearrng
Board. . o ; _ .

-':.407These terms shall also apply to any and all subcontractors of COUNTY
contractors. ,

41 .0 NOTICE TO EMPLOYEES . REGARDING THE FEDERAL EARNED INCOME
CREDIT

L CON-SULTANT shall notify its employees, and shall require-each SUD'COntractor to

- notify its employees, that they may be eligible for the federal Earned Income Credit

under the federal income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Internal Revenue Service Notice1015.

-
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42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM |

.42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring

- that all individuals who benefit financially from COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers. S

42.2 As required by COUNTY's Child Support Compliance Program (County Code
=1 Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
~comply with all applicable provisions of law, CONSULTANT warrants that it is now
in- compliance and shall during the term of this Agreement maintain compliance
. with employment-and wage reporting requirements as required by the Federal

Social- Security ‘Act (42 _USC Section 653 (@) and California Unemployment

Insurance Code Section 1088.5, and shall implement all lawfully served Wage and

Earnings Withholding Orders or District Attorney Notices of Wage and ‘Earnings.
Assignment for Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code. Section 5246 (b). '

- 43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
‘WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

- Failure of CONSULTANT to maintain compliance with the ‘requirements set forth in
Section 42.0 (CONSULTANT's Warranty of ‘Adherence to COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within

ninety (90) days of notice by the Los Angeles County- District Attorney shall be .'

grounds- upon which COUNTY's Board of Supervisors may terminate this
.- Agreement pursuant to Section 25.0(Termination for Default). .. o

- :44.0 CONSULTANT'S .ACKNOWLEDGMENT OF COUNTY'S “COMMITMENT TO
¢ CHILD SUPPORT ENFORCEMENT ‘ :

CONSULTANT acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY -
Contractors to voluntarily post COUNTY's "L.A's Most Wanted: Delifiquent Parents"
poster in a prominent position at CONSULTANT's place of business. COUNTY's
District Attorney will supply CONSULTANT with the poster to be used.

45.0 MERGER CLAUSE
| 45;1.}This base document; along with Exhibits A and‘B; desc‘ribed' in Subsection 45.2,

-but not attached hereto, collectively form; and are throughout referred to as the
"Agreement.” : : '
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45.21In the event of any conflict and/or inconsistency in the definition and/or

interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving precedence first to this base document

and then to the Exhibits according to the following priority:

A. 1 ‘COUNTY’s Request for PrOposal dated JUne 14' 2005.

B. CONSULTANT’s Proposal received on or before June 22, 2005

453Thrs Agreement constltutes the complete and . exclusrve statement of

<
'K

. of this. Agreement. Any changes and/or modifications to this Agreement mustbe in

understanding ' between ' the parties, -which supersedes any- and all previous

- agreements, whether written or oral, and all prior-and/or contemporaneous other

communications between the parties:and/or. writings: relating to the subject matter

- writing and formally adopted and executed in- the same- manner as. thrs Agreement ,

| 47.’0.

to be enforceable

- 46.0 ARMS’ LENGTH NEGOTIATIONS

This - Agreement is the product of COUNTY’S ‘competitive . procurement and an
arms’ length. negotiation "between. COUNTY ‘and: CONSULTANT, ‘during which
each party has had the opportunity to receive advice from independent legal

_counsel-of. its ewn choosing. - This Agreement.is to be: mterpreted fairly between
: the partres and’ not more strictly. construed agamst elther party as the drafter

: COMPLIANCE WITH JURY SERVICE PROGRAM RO

v Jury Servrce Program

' This Contract is- subject to. the provisions.; of - the: County’s -ordinance: entitled

Contractor Employee Jury Service (“Jury Service Program”) as COdlfled in Sectlons

2203010 through 2.203.090 of the Los Angeles County Code SRR

Written Employee Jury Service Policy. -

. ,Unless Contractor has demonstrated to the Countys satrsfactlon elther that-

Contractor is not:a; “Contractor” as- defined -under the:‘Jury Service: Program

~ (Section 2.203.020. of the County Code) or.that Contractor qualifies for an

exception to the Jury Seivice Program-(Section 2.203.070. of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no: less:than
five days of regular pay for actual jury service. The. policy may provide that
Employees deposit any. fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee s regular pay the fees received for
jury service. B

24



2. For purposes of this section, “contractor” means a person, partnership,
corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
‘subcontracts. “employee” means any California resident who is a full time

~employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry
- rstandard as. determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a -
12-month period are not considered full-time for purposes of the jury service
program. if.contractor uses any subcontractor to perform services for the county
‘under the contract, the subcontractor shall also be subject to the ‘provisions of
this section.: The provisions of this section shall be inserted into any such .
zsubcontract;agreement and a copy of the jury service program shall be attached
~ to the agreement. : :

3. If contractor-is not required to comply with the jury service program when the
' contract commences, contractor shall have a continuing obligation to review the -
applicability of its “exception status” from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the _
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require;, at any time during the contract and at its sole discretion, that
contractor- demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.

4. Contractor's violation of this section of the contract may constitute a material
‘breach of the contract. In the event of such material breach, county may, in its
~sole discretion, terminate the contract and/or bar contractor from the award of .

future county:contracts for a period of time consistent with the seriousness of the

_- breach.

W



AUTHORIZATION
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF the COUNTY’s Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorlzed

ofﬁcer(s) and/or representative(s).

_ COUNTY OF LOS ANGELES

~ Gloria Molina
.. Chair

ATI'EST

VIOLET VARUNA-LUKENS
_ Executive Officer-Clerk
.+-0f the Board of Supervisors .

:';"By |

Deputy

APPROVED AS TO FORM:

'RAYMOND G. FORTNER. JR.
CountyC unsel

By ¢ \l /B’éﬂ,d/\’\.

"Deputy(/ "’
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FOX LAWSON & ASSOCIATES

ue -

Title

Fox Lawson -& Associates LLC
represents and warrants that the .

_signatory to  this ‘Agreement is-
fully. authonzed to- obligate Fox

Lawson & . Assocnates LLC

o .hereunder and that all corporate

acts. necessary to the execution

- of this Agreement have been

accompllshed e



AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this _ day of ' , 2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and GARNER

CONSULTING, 35 North Lake Avenue Suite 720, Pasadena, CA 91101 (hereinafter, the
"CONSULTANT"), based upon the following recitals:

A.

WHEREAS, COUNTY desires to compensate County employees in a manner that

- attracts, retains, and motivates qualified personnel at the least possible cost; and

~ WHEREAS, the provision of 'such compensation requ'rres special skills and
- expertise in the area of employee benefit administration; and

WHEREAS, CONSULTANT is specially trained-and licensed and possesses skills,
experience, education, and competency necessary to -assist County with its
employee benefit administration needs; and

'WHEREAS COUNTY, in accordance with Cahfornla vGovernment Code Sectlon

31000, may enter into contracts for special servrces

Based upon the foregomg recitals, all of: which are- hereby mcorporated herern by this
reference, the COUNTY and CONSULTANT agree as follows: .

1.0 TERM

This Agreement shall commence on the Iater of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,

. 2005 and shall continue ‘in full force and effect until the -earlier of (1) the date

CC 'rnng three (3) years' after the Effective Date; or (2) the datethis: Agreement is -
terminated: as ‘provided herein. “In the évent-of :any-early termination of this
Agreement as provided herein, or upon expiration of .-this Agreement,
CONSULTANT will assist COUNTY in arranging a smooth transition. process;
however CONSULTANT's obhgatron and the obligation of its- affiliates to provide

" services to COUNTY will ‘cease upon the effective date of termination or

expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months: Each such option and

:' ~ extension shall be exercised at the sole drscretron of the CAO



2.0 ADMINISTRATION - COUNTY

2.1

. 215
: “. . anas needed basrs

216
w#r.0 . Manager. is not authorized to. make any changes. in -any. of. the t ms or.
- conditions: of this Agreement and is not. -authorized to obhgate COoul TY in

_.-any respect whatsoever : e '

COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQ”) shall have the authority to administer-this Agreement.

2,.1 A

2.1.2

213

-2.14

247

1.8

COUNTY's Project Manaqer

COUNTY's Project Manager for this Agreement shall be the followrng
person or his designee:

‘Manny Talamantes
Compensation Policy
" Los Angeles County Chief Administrative Offlce
Kenneth Hahn Hall of Administration
500 West Temple Street, Room 526
Los Angeles, CA 90012 :

- Business telephone: (213) 974-2529
E-mail: mdtalamantes@cao.co.la.ca.us
Fax: (213) 621-3172 .

- COUNTY shall notify CONSULTANT in wntrng of any change in the.name

or address of COUNTY's Project Manager. -

COUNTY's - Project -‘Manager . shall be responsrble for COUNTY's
performance of its tasks and ensuring CONSULTANT's complrance wrth .

this Agreement

COUNTY's Prolect Manager shall meet or confer with CONSULTANT's on

Except as expressly set. forth in thls Agreement COUNTY‘s ,Pro;ect'}

COUNTY's Pro;ect Manager shall have the nght at aII trmes to rnspect any

-and all work, tasks, Deliverables, goods, . services, andlor other
' -:consrderatlon provided by or on behalf of CONSULTANT '

COUNTY's Pro;ect Manager shall be responsrble for confrrmrng that any
technical standards -and/or other -requirements of CONSULTANT'

» performance under this Agreement are met.



3.0 ADMINISTRATION - CONSULTANT

3.1

CONSULTANT's shall desrgnate in writing a person who shall have the authonty
to administer this Agreement.

3.1.1

3.1.2

313

3.2

323

-3.1.4

CONSULTANT's Project Manager shall be responsible for

'CONSULTANT's performance and assuring CONSULTANT's complrance

with this Agreement.

CONSULTANT's Project Manager shall meet or confer with COUNTY's

Project Manager.as required. o \

CONSULTANT's Project = Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

" CONSULTANT's Pro;ect Manager shall meet or confer’ wrth COUNTY's

PrOJect Manager on an as needed baS|s

Approval of CONSULTANT's Staff

3.2.1

. 822

L 324

3.25

COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, .but not limited to,
CONSULTANT’s Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes in such staff. COUNTY’s
Project. Manager may require replacement of any member of
CONSULTANT’s staff performing, or offering to. perform, work hereunder,
including, but not limited to, CONSULTANT’s Project Manager

CONSULTANT represents and warrants that it shall to the maximum
extent possible, take all necessary steps to assure continuity over time of -

~ the membership of the group constituting CONSULTANT's staff, including,

but not limited to, CONSULTANT's Project_Manager

CONSULTANT shall promptly.-fill any staff vacancy with personnel having

‘qualifications at least equivalent to" those of the staff member(s) being

replaced

~In fulfiliment of- rts responsrbrlrtres under thls Agreement CONSULTANT
shall utilize, and permit - utilization .of, only staff fully trained and

experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work. -



3.2.6 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement,. CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provrde an
acceptable replacement and ensure project continuity.

3.3. Reports by CONSULTANT
, 331 In order to control expenditures and to providle COUNTY: with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
~ requested by COUNTY’s Project Manager, provide COUNTY's Project
. Manager with written reports which shall include but not be Ilmrted to, the
following information: .
A Period covered by the report;
B. OVerview of the reporting period;

C. Any services scheduled for the reporting period which were. not
completed' _ '

D. _Any servrces for the repomng penod which'were completed

!Tl .

"Any services completed in the reporting penod ‘which were not
| ‘scheduled
: F. ' Any servnces to be completed in the next reportmg penod
. - G | Issues to be resolved |
%f H .-lssues resolved |

Summary of pro;ect status as of reportmg date; and

' J . :'Any other mformatlon which COUNTY may from trme-to time require.

3.3.2 CONSULTANT shall dehver one (1) hard copy of each of such report,
. together with a formal transmittal letter to COUNTY's Project Manager
" executed by CONSULTANT's Project Manager, and. CONSULTANT shall

" also deliver a second copy of each such report electronically via e-mail.



4.0 STATEMENT OF WORK

4.1

CONSULTANT agrees to provide employee benefit consultlng services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respec'uvely) Such
services may include, but not be limited to the following:

Part 2 Employee Benefit Consulting

Part 2 employee benefit consulting will involve both day-to-day ‘advice and
commentary and special project consulting on various employee benefit issues
affecting represented and/or non-represented -employees. Part 2 work may

3 _include, but not be limited to the followmg

4.1.1 Advice and. commentary on reglonal and - natlonal employee benefit

~ practices and trends. The consultant selected to- provnde Part 2 work will

" be expected to familiarize itself with the-existing County’ employee benefit

practices appllcable to represented and' non-represented employees and

be prepared to respond on short notice, if necessary, to. questlons from

the County on virtually any employee benefit issue This ‘consultant will

also be expected-to be proactive in informing.the County on cost trends,

regulatory changes, or other events that could .impact the cost of the

County’s employee benefit program. This type of interaction may be

~ expected to frequently invoive qunck turnaround telephomc or in-person
discussions. :

4.1.2 Group insurance consulting which may- include, but. not be limited .to the
followmg '

4121 Leadlng County staff in the annual premlum rate renewal
" negotiations with the various insurance carriers for the County’ s
- group health- and dental plans, a group-term life plan, and a
- -group accidental death and dismemberment plan. This effort
will involve “serving: as: the -point. of contact for all insurance -
carriers, organizing and leading the. negotlatlons meetings,
providing necessary actuarial assistance, and. working in a -

* collaborative ' -manner - with -employee representatives . .and

- consultants to employee representatlves who may parhmpate in"
 this process. v ) o

4122 Leading the periodic marketing of the County’s group insurance
plans at the direction of the County -

4.1.2.3 Assxstlng the County in determlnlng the appropnate plan desngn '
and funding methodology for the group health and dental plans

4.1.2.4 Assisting the County in determining the appropriate plan design,
' County and employee contrlbutlon rates, and level of fundlng for



4.2

5.0

51

4.1.3

4.1.4

A
JRE

the County’s self-funded short-term and long-term disability
plans and survivor income benefit plan. o

'4.1.2.5 Advising the County regarding Medicare changes and other

issues pertaining to the cost of retiree health care. .

4.1.2.6 Assrstlng the County wnth any issues that may arise concernlng -
' insurance programs not currently offered by the County such as
universal I|fe insurance and long-term care.

Assrstmg the County with the analysrs of State and Federal legrslatron
affecting the employee benefit: program

Assisting the County in respondmg to collectrve bargalnrng lssues relatrng :
to employee benefits.  This. may entail presentlng information- and

j‘answerlng ‘télated questions: at'the bargaining table, in. union negotlatlon‘

~ sessions or at other meetings. ‘where-union representatlves are actlvely

415

“involved and ‘workirig collaboratively outside: of formal meetlngs wrth union
o representatlves and/or consultants to the unions.-

__Other specral prOject consultmg on employee beneflt rssues rncludrng, but
' 'not Irmlted to the followrng QR e .

: *4.’1'.5-.1'- Cafetena plan: desrgn and admlnlstratron mcludmg'regulatory

‘compliance;

4152 - Paidieave benefit design and administratiOn -

_4.1 5.3 Defrned beneflt retlrement plan design and fundrng

’ 41 54 - Defmed contrrbutron retlrement plan desrgn and admrmstratlon

mcludlng advrce and commentary on- asset management

4155 *‘Employee communlcatlons regardrng the employee benefit -

e :program

"Consultrng services. prowded pursuant to thls Agreement shall be provrded only

when requested by CAO or DOP. It is mutually- understood that COUNTY has not
offered and cannot guarantee any minimum Ievel of work under this Agreement.

“‘CONSID‘ERATION S e e e .-

COUNTY agrees to pay CONSULTANT ona tlme and expense basis based on:

"A. The number of hours actually worked by CONSULTANT

_B; The type and level of staff who:perform the work;



C. The following schedule of hourly rates:

9/1/2005

97172007

HOURLY RATES 9/1/2006

8/31/2006 8/31/2007 8/31/2008
Principals $290 $305 - $320
Consultants $165 $170 $180
Associates $110 $115. $125
Administrative Assistants $55 $55 $55

5.1.1  Upon request of the CAO or DOP, CONSULTANT shall provide CAO
or DOP with 1) the billing titles and precise hourly billing rates
CONSULTANT intends to use for any ‘work requested by CAO or
DOP pursuant to this Agreement, and/or 2).the estimated total cost of
such work

52 Subject to approval by COUNTY’s Pro;ect Manager CONSULTANT may, in .

5.3

addition to the hourly charges set forth in 5.0-(5.1)- (A),: charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, ¢) photocopying
(other than ‘minor photocopylng) and d) out-of-town' travel; - including -air and

ground transportatron lodging, meals, and porterage.- All such. cosls, if approved,

shall be brlledfatactual cost; provrded ‘however; that; in no.event, may out-of-town

"travel charges exceed the expense limitations: |mposed by COUNTY.on COUNTY

employees who travel on COUNTY business. :-Any-other out-of-pocket. expenses
not otherwise specified in this Subparagraph:5.2 shall notbe charged to COUNTY
unless specifically approved by COUNTY’s Prolect Manager

. CONSULTANT shall mvorce COUNTY montth in arrears. Charges for blllable
time shall ‘be calculated in increments: of not- less than flfteen (15) minutes. Al

mvorces shall provrde the followmg detall

A. The date or dates the servnces were provrded

~ B. The names, bllllng trtles and hourly bllllng rates of the mdrvrduals who

: .r,performed the work.

. C. The name of the COUNTY ofhcer or employee who requested the work

54.

55

D. A brief descnptron of the work performed

- E. ,,Detall on out-of-pocket ‘expenses “sufficient -to - establrsh _such expenseS~

" conform with the terms-of this Agreement. .
In no. event shaII CONSULTANT ¢harge: COUNTY for travel trme mcludrng time
spent in air or ground transportation unless. specmcally approved rn writing, in
advance, by COUNTY'’s Project Manager.

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project

7



5.6

6.0

6.1

6.2

6.3

7.0

7.1

7.2

7.3%

Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
“such rejection, and be given an opportunity to provrde further information.

Notwrthstandrng any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular

_project or other specific work authorized by CAO or DOP pursuant to this

Agreement
NON- APPROPRIATION OF FUNDS

COUNTY’S oblrgatron is. payable only and solely from the funds appropnated for
the purpose of this Agreement.’ . _

AII funds for payments after June 30th of the current flscal year are sub]ect to
“COUNTY'S legislative appropriation -for this. purpose. Payments dunng
subsequent frscal penods are dependent upon the same actron e

In the’ event that thrs Agreement extends |nto a succeedrng frscal year perlod and
if the governing body-appropriating the fund does not allocate sufﬁcnent funds for
the riext succeeding-fiscal year's:payments;: then. the aff te" eq ment and/or
services shall be-terminated-as of June.30th of the then.cu ent fiscal year "The
COUNTY’s Projéct Manager shall endeavor to .potify CONSULTANT rn wrltlng of
~ such non-allocation at the: earhest pessmle date

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that |t fully complleswnth allﬁ fapplrcable:""- B

statutes and regulations, regarding employment eligibility,.of. aliens. and ot ers_-,_:that
‘all persons performing services under this Contract are eligible for employrrient in
the United States. ‘Any such failure to comply. by CONSULTANT shall constitute .a
material breach of contract, whereby COUNTY in its sole discretion, may
" immediately’ termrnate the. Agreement. .. S : . ‘

CONSULTANT represents that it has secured and retarned “all requrred -
documentation: verifying employment-eligibility. of :its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the apphcable provisions of Iaw :

 CONSULTANT shall-indemnify, defend, and hold harmless the COUNTY, its
~agents, officers and employees from-any. employer sanctions. and other llablhty

' which-may be ‘assessed against the COUNTY or CONSULTANT in connection

with any violations of Federal statutes or regulations pertaining to the employment"'
of aliens by CONSULTANT while performing serv:ces hereunder.



8.0

8.1

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it; its affiliates,
subsidiaries, or holding companies are and will be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or

“. physical or mental disability, in.compliance with all applicable federal and state

8.2

8.3

anti-discrimination laws and regulations.

CONSULTANT shall certify to, and comply with, -the provisione of Exhibit

(CONSULTANT's EEO Certification).

CONSULTANT shall ensure that applicants are employed and that emptoyees are

treated dunng employment without' regard to race, color, religion, ancestry,

national origin, sex, age, or physical or mental disability in compliance with all

" applicable Federal and State anti-discrimination laws. and regulations. Such

“* action shall include; but-is not limited to: employment, upgrading, demotion,

8.4

8.5

transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for trammg, mcludlng, without
limitation, -apprenticeship. : :

CONSULTANT certifies and agrees that lt will deal wnth its bidders or vendors
without regard to or because of race, color, rellglon ancestry, national origin, sex,

~ age, or physucal or mental dlsablllty

CONSULTANT certmes and agrees that it, its affiliates, subsndlanes or holdmg
companies undér common control, shall comply with all applicable federal and

- state laws and regulations, including, but not limited to:

A. Title VII, Civil Rights Act of 1964;

Section 504, Rehablhtatlon Act of 1973; C. Age Discrimination Act.of 1975

. Tltle IX Educatlon Amendments of 1973 as apphcable and

B

C. Age Dlscnmlnatlon Actof 1975
D
E

8.6.

. "Tltle 43, Part 17 Code of Federal Regulatlons Subparts A & B; and that no-
- person shall; on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from partICIpatlon |n be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housihg Act.
CONSULTANT‘ shall allow federal repres_entétives access to CONSULTANT's

employment records during regular business hours to verify compliance with the
above-referenced laws.



8.7

8.8

if any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement. )

The parties agrée that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination .provisions of this Agreement,

- COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars

($5,000) from CONSULTANT for each such violation pursuant to California Civil

.- Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

9.0

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no »pér.sdns-‘ shall, .6n the |

. grounds of race, creed, color, religion, ancestry, national origin, political affiliation, -
. marital status, sex, age or disability, be subjected to discrimination. under .the
* privileges and use granted by this Agreement or under any project, program or

10.0

11.0

11.1

~ activity supported by this Agreement.

FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions -of the:Federal Fair
Labor Standards Act ard State of California Wage and Hour Regulations, and
shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
agents from any and all liability including, but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys’ fees arising under.any . -

" wage and hour law including, but not limited- to, the Federal Fair Labor Standards

Act for services performed by CONSULTANT’s employees. -
COMPLIANCE WITH LAWS
The CONSULTANT shall conform to and.abide by all-applicable Federal, State,

Couhty and Municipal laws, rules, regulations or- ordinances, directives and all
provisions required thereby to be included herein, are hereby. incorporated by

_reference. 7 :

112

The CONSULTANT -agree'.s' to indemhify énd hold COUNTY h'ar'mlés_s”‘ f-‘romv' 'an'y

" |oss, damage or liability- resulting from a violation by CONSULTANT, its

or ordinances and directives. -

_ emij'loyee's,_‘adthorized agents or- subcontractors of such: laws, rules, regulations

=

10



12.0

INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed

-+ officers, employees, and agents, from and against.any and all liability, including

" but not limited to any claim, demand, action, proceeding, damage, loss, fee

(including attorney's fees and expert witness fees), costs, and/or expenses,

* arising from and/or in any way related to any of the act(s) and/or omission(s) of

13.0°

13.1-
“* intended, and shall not be construed, to create the relationship of agent, servant,

13.2.

13.3

CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor(s). . .

INDEPENDENT CONTRACTOR STATUS
This Agresment is by and between CONSULTANT and COUNTY and is not
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one party shall not be, or be

construed to ‘be, the employees or agents of the other party for any purpose
whatsoever. CONSULTANT shall. function as, and in all respects is, an

independent contractor.

CONSULTANT shall be solely liable and responsible for providing to, or on behalf
of, all persons performing work for CONSULTANT pursuant to this Agreement all

" compensation and benefits. COUNTY shall have no liability or responsibility for
‘the payment of any salaries; wages, unemployment benefits, disability benefits,

Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personngl provided by or on behalf of CONSULTANT. : ' .

CONSULTANT understands and agrees that all persons pe.rforming"w‘orkﬂ for.

CONSULTANT pursuant to this Agreement are, for all purposes, and.in particular -~

o for purposes of workers' compensation liability, the sole employees .of

CONSULTANT and not employees-of COUNTY. . CONSULTANT shall be solely

" liable and responsible for furnishing any-and:all workers' compeénsation benefits to

“any person as a result.of-any injuries -arising. from or connected with any work

performed by or on behalf of CONSULTANT pursuant to this Agreement.

14.0

CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any ch'angeé’ in key
personnel within its organization if such' personnel are involved=in providing
services hereunder. If CONSULTANT is a partnership, CONSULTANT shall -

promptly ‘notify COUNTY of changes in CONSULTANT's partners.  If

CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affect CONSULTANT's
performance hereunder.

11



15.0 RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Faijure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT {o fully comply with COUNTY
Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

16.0 CONFLICT OF INTEREST

16.1 No COUNTY employee whose position with COUNTY enables such employee to

influence the award of this Agreement or any competing agreement, and no

spouse or economic dependent of such employee, shall be employed in any -

 capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, ‘who may financially
benefit from the performance -of work hereunder, shall in any way participate in -
COUNTY's approval, or ongoing evaluation, -of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

16.2 CONSULTANT shall comply with_all conflict of.interest laws, ordinances and
regulations now in_effect -or-hereafter to be enacted during -the term.of this . .
Agreement. CONSULTANT warrants that it is not now aware of any facts which
do or could create a conflict of interest. If CONSULTANT hereafter becomes
aware of any facts which might reasonably be expected.to create a conflict of
interest, it shall immediately make full written disclosure of such facts to COUNTY.
Full written disclosure shall’ include; but is not limited to, identification of all

~ persons implicated and a complete description of all relevant circumstances. '

17.0 DELEGATION AND ASSIGNMENT

FCONSULTANT shall not délegate: its duties:and/or. .assign. its rights under: this
<Agreement, either- in- whole -or ‘in‘ part,-without:- the prior written ‘consent " of
‘COUNTY.  Any tnauthorized delegation: and/or assignment by CONSULTANT
““ghall be null and void-and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

18.0. RIGHT TO USE WRITINGS AND OTHER WORKS

18.1 .COUNTY obtains the right to use, duplicate and disclose in whole er in part, in

~.any manner, for any purpose: whatsoever, and to authorize others to do writings,

~ drawings, pictorial reproductions, or other graphical representations and works of
a similar ‘nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement. -

18.2 CONSULTANT retains the right to use, duplicate and diécloSe'in whole or in part,

in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature

12



__including, without limitation, its methodologies and methods of analysis, ideas, .

produced by CONSULTANT as a result of its activities supported by this
Agréeement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information

g ‘concepts, expressions, know how, methods, techniques, skills, -knowledge and

19.0

~ experience possessed by CONSULTANT prior to, or acquired by CONSULTANT

during, the performance of this Agreement and CONSULTANT shall-not be

 restricted in any way with respect thereto.

ENDORSEMENT

“ CONSULTANT shall not, in any manner, advertise, publish or represent that
" COUNTY -endorses the goods or services herein mentioned without the prior
. written consent .of COUNTY’sProject Manager. Any published document by
" CONSULTANT referencing COUNTY in such manner must have pnor ‘written

20.0

20.1

consent of COUNTY’s Project Manager
PROPRIETARY CONSIDERATIONS |

COUNTY and CONSULTANT agree that aII mtellectual property rncludrng but not
limited to materlals plans, reports, acceptance test:criteria,. acceptance test plans,
Dehverables data, and information (hereafter in this Section 200 collectively
"Materials") ‘developed under- this Agreement for delivery to COUNTY and
financed exclusively by COUNTY funds, and-all- copynghts patent. rights, trade
secret rights, title, interest, and other proprietary rights therein (coliectively,

" “Rights”) shall be the sole property of COUNTY, and CONSULTANT hereby .

assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working. papers prepared .
by CONSULTANT. During and for a minimum of five (5) years subsequent to the

term of this Agreement, CONSULTANT shall retain any. and all such Materials.
__COUNTY shall-have the :right to-inspect any and-all such, workmg papers; make
coples thereof and use the worklng papers and- the mformatron contained therern

Upon request of COUNTY CONSULTANT shall execute aII documents requested

by COUNTY and-shall-perform all other acts- requested by COUNTY to assign and
transfer to, ‘and vest in, COUNTY all CONSULTANT's. Rights in and to the

Materials. COUNTY shall have the right to register all.Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in and-to the Matenals

As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed ‘under this Agreement: "©Copynght

2002 (or such other date of first publication), County of Los Angeles. All Rights

Reserved". CONSULTANT shall affix such notrce as directed by COUNTY

13



204

20.5

During the term of this Agréement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement. - )

CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use

~ whatever security measures that are. reasonably necessary to protect all such

20.6

* Materials from loss or damage by any cause, including, but not limited to, fire and

theft.

CONSULTANT shall not reproduce, distribute, or disclose to any-person or entity:
any information identifying, characterizing, or relating to any risk, ‘threat,

_ vulnerability, weakness, or problem regarding data security in COUNTY's
“ ‘computer systems, or to any safeguard, countermeasure, -or .contingency. plan,

20.7

20.8

21.0

policy or procedure for data security contemplated or implemented by COUNTY,

‘without COUNTY's prior written consent.

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity -
any Confidential Material of COUNTY without COUNTY’s prior.-written .consent
except in furtherance of the 'services to be provided hereunder, which may include
in the normal course of business the release 1o insurers  and. other financial

" ihstitiitions of Confidential Material relevant to the underwriting and/or evaluation’ :

of COUNTY’s risks and the processing of its claims, provided that such insurers
and financial institutions consent, in advance, in ‘writing to maintain the

confidential nature of such information.

The provisions ’_'o_"fSect’ions}zO;'O shall survive the expiration ortermmatlonof this
Agreement. o B

TRADE SECRETS |

_Béébgnizihg that it may ‘be impractical and/or impossible for COUNTY to

afeguard trade secrets; confidential ‘materials, -and/or: proprietary. information of

‘CONSULTANT, ‘i ‘any; CONSULTANT: shall-and..does hereby keep .and ‘bear
. COUNTY harmless from any and all liabilities, damages, costs, and expenses by .

rean “of any legally required “disclosure by COUNTY . of trade secrets, .

confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT  with reasonable notice: prior to such disclosure to enable -

- CONSULTANT to challenge such disclosure.. . .~

22,0

CONFIDENTIALY T

_CO.N‘S"ULTA’NT" acknowledges - and agrees: that the. following materials,

documents, data, and other information of COUNTY (collectively, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:

A. Workers' Compensation records;

B. Medical records;

14



222

22.3

COUNTY Employment records;
Criminal records;
Welfare recipient records;

Data and/or rnformatron pertaining to entities and/or persons: recervrng
' servrces from the COUNTY; and

mom o 0O

G. Any and all reports developed by CONSULTANT and/or |ts Subcontractor(s)
under this Agreement.

CONSULTANT shall protect the secunty of and keep confrdentral any and all .‘
Confidential Material. _ v

In ac"cordance with ,atl applicable federal,- st_ate,,' and local laws, regtJlations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure

that its agent(s), representative(s), employee(s) and/or Subcontractor(s) follow
'such Iaws to the extent applrcable ‘ . _

224

-Wrth respect to Confldentral Materral concernlng any chrld dependency matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not_use any such

information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such’information; (3) not disclose, except as:otherwise. specifically permitted .
by this Agreement, any such information to any person or orgamzatron other than
COUNTY without' COUNTY's prior written -authorization that the information is
releasable ‘(except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information. to COUNTY -or maintain such
information according to the wrrtten procedures sent to- CONSULTANT by

COUNTY for this purpose.

.CONSULTANT warrants and represents that only those CONSULTANT and/or' "-

Subcontractor personnel- required- to perform the Services shall have dccess to

ey  COUNTY Confidential Materials.

22.6

23.0

The provisions of this Section 22. 0 shall survive the exprratron or other termination

- of this-Agreement.

NOTICE OF DELAYS

'C\ON.S"ULTANT shall have no liability for any failure or delay in perfOr_mance of its

- obligation under this Agreement because of circumstances. beyond its reasonable

coritrol, including without limitation, acts of God, fires, floods, ‘earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on

15



CONSULTANT’s server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY. '

24.0 RESPONSIBILITY FOR DOCUMENTS

24.1 All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic ‘media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
?&'greement which are delivered to COUNTY hereunder are instruments of
professional services but shall remain the exclusive Property of COUNTY which.
the COUNTY may use for any purpose; provided, however, that CONSULTANT"

may choose, at its option, to retain copies of such materials in accordance with
' Section 20.0 of this Agreement. - Notwithstanding anything to.the contrary
contained in this Agreement, it-is: understood and agreed that CONSULTANT
shall Tetain all of its rights' in its-own proprietary information including, without

limitation, its methodologies and methods of analysis, ideas, .concepts,
expressions, know how, methods, techniques, skills, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
‘performance of this Agreement and CONSULTANT shall not be restricted in"any
way with respect thereto. ' T I

24.2 " If CONSULTANT requires any information or services ‘from COUNTY to enable
. CONSULTANT to-perform the work ‘covered: by: this. Agreement, CONSULTANT
" may fequest the same in writing; to.which COUNTY. will respond. .within a
~ reasonable time. Except for any items to be.provided and/or other_performance

* * requiired by the COUNTY as specified within this Agreement, there are no matters

or items required to be fumished or performed by COUNTY. S :

25,0 TERMINATION FOR DEFAULT

251 By written notice of defauit ("Notice of Default’) served upon the ofher party, the

“whole or any part of this Agreement may be terminated in any of - the following
~ circumstances of default: R o '
~A. By either party if the other party -vioiates a proviSion of- this Agr_éémeh}i _Which

by its terms herein is specified to be a material breach; or ' .
“B. By either party if the other party fails to perform or comply with any of the other
- provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure.such. failure within a period. of thirty
(30) calendar days-(or such longer period as the party giving such Notice of

Default may authorize in writing).

16



25.2

26.‘6

26.1

Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATION FOR CONVENIENCE

The COUNTY may terminate this Agreement when such- action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be

- effected by delivery of a notice of termination to CONSULTANT specifying the

date upon which such termination becomes effective. The date upon which such

. termination becomes effective shall be no less than fifteen (15) calendar days
. after the notice is sent, provided that-.in the event COUNTY has: purported to
- terminate this Agreement for default by notice pursuant to Section 25. 0
(Termmatlon for Default) and it ‘has later.- been determined .that CONSULTANT
\ was not in default no addrtlonal notrce shall be required upon:such determrnatron :

26.2

Upon- service of a notlce of termination, and except as .otherwise dlrected by

B COUNTY the CONSULTANT shall

26.3

270

27.1

A. Stop work under this Agreement on the date specified in'such notice; and

B. Transfer to COUNTY, to the extent not previously transferred to COUNTY, ail
nghts to all Matenals pursuant to the terms of th|s Agreement ’

3 'Nothing in- this- Sectron 260 shall be deemed to prejudrce any nght of‘
"~ CONSULTANT to make a claim against COUNTY

in. accordance with applicable
law and regular COUNTY: procedures forpayment for any.completed Statement of
Work through the effective date of COUNTY's termrnatlon of thrs Agreement for
convemence

_’TERMINATI.N FOF{ IMPROPER C.NSIDERATIGN

3 OUNTY may,’ by wrrtten notrce to CONSULTANT lmmedrately termmate the

“right of CONSULTANT ‘to ‘proceed under: this Agreement if consideration.in any

form was offered or given by CONSULTANT, either directly or ‘through an
intermediary, to any COUNTY officer, employee or agent with the intent of

- “securing this Agreement or securing favorable - treatment. with respect to. the-

‘award, amendment or extension of this Agreement or the makrng of any
| "_jdetermmatrons with respect to CONSULTANT's"- -performance :pursuant _ to.-this .
- Agreement.‘In the event of such termination, COUNTY shall be entitied to pursue

~ the same rémedies against CONSULTANT as it could pursue.. in the event of

27.2

default of CONSULTANT

CONSULTANT shall immediately report any attempt by a COUNTY officer or
employee to solicit such improper consideration. The report shall be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

17



27.3

28.0

Among other items, such improper consideration may take the form of cash,
drscounts servrce the provision of travel or entertainment, or tangible gifts.

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executrng this

* Agreement for CONSULTANT is an authorized agent who has actual authority to

290

30.0

31.0

3.'«5?{1

320

bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requrrements of CONSULTANT have been fulfilled to

‘provide such actual authorlty

GOVERNING LAWS JURISDICTION AND VENUE

“This- Agreement shall be construed in accordance wrth and governed by the
“substantive ‘and procedural laws of the State of California. - Any action and/or

proceeding arising out of and/or relating to this Agreement shall be filed and
‘maintained: exclusively in the County .of Los Angeles, State of. California, except -
for those matters over which the Federal District Court may have junsdrctron
which may be filed and maintained in the Federal District Court, Central District,
State of Calrforma

WAIVER
No waiver of any breach of any provrsron of thls Agreement by erther party shall

constitute a waiver of any other breach of such provrsron Failure of either party to-
enforce ‘at-any time; or-from- time to-time,.any- provisions .of this Agreement shall ..

not’ be constrigd - as a° waiver:thereof: .- The. remedies- herern reserved ha’IIf be
_ cumulatlve and addltronal to any other remedles in lawor: equrty

SEVERABILITY

if any provision of this. Agreement ‘or-the. applrcatlon thereof tosany:
cw_curnstance is held invalid, the remainder of this Agreement and the a

'ssentlal purposes of this: Agreement shall be’ matenally lmparred _

COVENANT AGAINST CONTINGENT FEES

The CONSULTANT warrants that no person or selhng agency has been employed

or retamed 1o solicit or secure-this Agreement-upon agreement or. understandlng

for a commission, percentage, brokerage; or contingent fees, ‘excepting boha fide.
employees or bona fide established commercial or selling agencres marntarned by '
CONSULTANT for the purpose of securlng business.

18
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32.2

33.0

For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage brokerage or contingent fees.

RECORD RETENTION AND INSPECTION

" CONSULTANT agrees that COUNTY’s Project Manager or any duly authorlZed
- representative shall have access to and the right to examine, audit, excerpt, copy,

or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accountmg, financial” records, and proprietary data, must be kept and
maintained by | CONSULTANT for a period of three (3) years after completion: of
the Agreement unless CAO’s written permrssron is glven to dlspose of matenal

.. prior. to thls time.

34.0

35.0

'COUNTY’S QUALITY ASSURANCE PLAN"

COUNTY or its agent will evaluate CONSULTANT's performance under this
Agreement on not less than an annual basis. Such evaluation will-include.
assessing CONSULTANT’s “compliance with the terms and performance?'
standards of this Agreement. CONSULTANT deficiencies which. COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected will be reported to COUNTY's Board of
Supervisors. The report will include |mprovement/correct|ve action. measures
taken by COUNTY and CONSULTANT. If improvemenit does not occur: consistent
with the corrective action measures, COUNTY may termrnate this. Agreement or
impose other penalties as specified in this Agreement :

"SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted

- 'by CONSULTANT without the express written consent of the COUNTY. Any

% unauthorized subcontractlng by ‘CONSULTANT: shall-be - null and:void and shall
;,constltute a material breach of contract, whereby COUNTY in its sole discretion,
-may |mmed|ately termlnate the Agreement : B :

- 36.0

CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

fShould CONSULTANT requnre ‘additional or replacement personnel after the

~ effective date of this Agreement to perform the services set  forth herein,’
CONSULTANT shall give" fair ‘consideration for such: employment openings to

qualified permanent COUNTY eimployees who are targeted for layoff or qualified |

former COUNTY employees who are on a re- employment list dunng the life of this

Agreement.
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37.0

38.0

38.1

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or repla_c:ement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social -Services"

-Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
~minimum qualifications for the open position. COUNTY will refer GAIN

participants by job category to CONSULTANT.
INSURANCE REQUIREMENTS

Without ‘Iimiting.-CONSULTANT's obligations of findemhifica'tiari, afr_jd'b defense of

£ COUNTY, and during the term-of this Agreement, CONSULTANT shall maintain, -
- and shall require any of its' subcontractors to maintain, the programs of insurance

" specified in Section 38.8, below. Such insurance shall be primary. to:and not .
* contributing with any other insurance or self-insurance programs ‘maintained by

38.2

A Specifically identify. this Agreement.. .

B. Clearly'evidence.all:co lerages required in.this Agreement. . "

COUNTY, and such coverage shall be maintained at.CONSULTANT's own
expense. ‘ G A e i 0

Evidence of Insurance: - Ceﬂificate.(éj “of insﬁfan}c’:g ” -sha_}il'_.: bedehvered to the |
following COUNTY contract -manager prior to. commencing services under ' this

Agreement:

County ofLos Angeles, - ~ . . -
+Chief Administrative Officer.. , -

‘500 West Femple Street; Room 526

° . Los Angeles; CA'90012. .. = =~
Attention: Manny Talamantes - -

Such certificates shall:

mail at least thirty (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance... - -~ . = .- - o _ ‘

C. Contain the expré_s.s" cb’h’ditic’)hrh\‘ thatCOUNTYare 1o, beglven 5Y'j' "

D. ‘Evidence that-the COUNTY, its special districts, officials, officers, fiduciaries,

and employees are included -as additional. insureds on' the commercial

" general liability :policy ‘as insured. for. all- activities for their vicarious_Jiability
- -arising from CONSULTANTs provision.of services under this Agre

E. Identify ény deductibles or self-insured retentions. All 'such deductlb|esor
self-insured retentions shall be the responsibility of CONSULTANT.
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38.3

38.4

Insurer Financial Ratings: - Insurance is to be provided by an insurance company

acceptable to the COUNTY with an A.M. Best ratlng of not Iess than-A:VIl, unless
otherwise approved by COUNTY.

Failure to Maintain Coverage: Failure by CONSULTANT to maintain the required

insurance, or to provide evidence of insurance covérage acceptable to COUNTY,
shall constitute a material breach of the contract upon which COUNTY may

~ immediately terminate or suspend this Agreement. COUNTY, at its sole option,

38.5

38.6

may obtain-damages from CONSULTANT resulting from said breach.

Notification of Incidents, Claims or Suits: CONSULTANT shall report to COUNTY'

_A “Any accident or incident relating to services performed under this Agreement

- which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
" be made in writing within 24 hours of CONSULTANT’s first knowledge of the -
accudent or incident; ' .

B. Any‘thlrd ‘party claim or-'lawsuit' filed against CONSULTANT arising from or

related to services performed by CONSULTANT under this Agreement;

C. Any injury to a- CONSULTANT employee which occurs on. COUNTY. property.
This report shall be submitted on a County "Non- employee Injury Report" to
the County contract manager; and .

D;_ Any- loss, dlsappearance destructlon misuse, -or theft of ‘any kind whatsoever
“of COUNTY property, monies or secuntles entrusted to. CONSULTANT under
| the terms of this Agreement o .

Compensation for' County Costs: In the event that CONSULTANT falls to comply

- with any of the indemnification or insurance requirements of this Agreement, and

such failure to comply results in any costs to COUNTY CONSULTANT shall pay :

' full compensatron for aII costs incurred by COUNTY

38.7.
- “ensure any and-all' sub-contractors performing :services under this Agreement'

Insurance Coveraqe Requirements for Sub-contractors | CONSULTANT shaII

meet the insurance requirements of this Agreement by either:

A CONSULTANT providing evndence of insurance covenng the actnvmes of
7 subcontractors or . o .

B ) CONSU[_TANT prowdmg evrdence submitted by sub—contractors evndencrng

that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain copies of evndence of sub-contractor insurance
coverage at any hme
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38.8 Specific Insurance Coveraqé Requiremenfs:

A. General Liability insurance (written on ISO policy form CG 00 01 or its
equivalent) with limits of not less than the following:

General Aggregate: ‘ . $2 million
Products/Completed Operations Aggregate: _ $1 million -
Personal and Advertising Injury: $1 million
Each Occurrence: : : $1 million

B. Automebile Liability insurance (written on 1SO policy form CA 00.01 or its
equivalent) with a limit of liability of not less than $1 million for each accident.
Such insurance shall include coverage for all "owned,” "hired," and

" "non-owned"” vehicles, or coverage for "any-auto.” '

“t.  Workers Compensation and Employers' Liability insurance providing workers
compensation benefits, as required by the Labor Code of the State of
California or by any other state, and for which CONSULTANT is responsible.
in all cases, the above insurance -also shall include Employers’ Liability
coverage with limits of not less than the following: - . S '

'_'Each-A“ccident: : . . $1million

' Disease - policy limit:: . - . ~ $1 million
Disease - each employee: . $1 million

D." Professional Liability: Insurance covering - liability. arising from._any .error,

~ omission, negligent or wrongful act of the 'CONSULTANT, - its officers or

employees with limits of not less than $1' million..per claim and $3 million

. aggregate. The coverage also shall provide an extended one year reporting
~“‘period commencing upon termination or.cancellation of this Agreement..

'E. 'Basic Health Insurance énd Bénefits;-'-- CONSULTANTW|II prOVIde bafsic
health coverage for empl'oytee“s-,.‘—off--.CONS.U.LTANT,:whq.;pe;nf,o.r:m.;_:w;)jrlf.u,‘rj,m_.vder
the provisions of this Agreement. T

'39.0 LICENSES,  '‘PERMITS, - 'REGISTRATIONS, - ACCREDITATIONS ~  AND -~ '
CERTIFICATES BRI Ce L
.. CONSULTANT shall obtain .and maintain . in effect during. the term of this
" Agreement any licenses, permits, registrations, accreditations, and _certificates
" required by any federal, state, and local laws, ordinances, rules, regulations,
* guidelines, and directives, which-are applicable.to. CONSULTANT for. its services
under this Agreement. CONSULTANT further warrants-and represents that all of
“its " officers, employees, agents;- and subcontractors: who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates which are
applicable to them for their performance hereunder. A copy of each such license,
~ permit, registration, accreditation, and certificate required by all applicable Federal,.
State, and local laws, ordinances, rules, regulations, guidelines, and directives
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shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible contractor is a contractor who has demonstrated the attnbute of
trustworthiness, as well as quality, fitness, capacity and experience to satisfactorily
perform the contract. It is COUNTYs policy to conduct business only with
responsible contractors. : "

40.2 CONSULTANT is hereby notified that, in accordance with Chapter 2.202 of
'COUNTY Code, if COUNTY acquires information concerning the performance of
‘CONSULTANT on this or other contracts which indicates that CONSULTANT is
‘not responsible, COUNTY may, in addition to other remedies provided in this
~ Agreement, debar CONSULTANT from bidding -on COUNTY contracts for a

" specified period of time not to: exceed three: (3) years, and terminate any or all
exrstmg contracts CONSULTANT may. have with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2).committed any act or -omission which negatively
reflects on CONSULTANT's quality, fithess or capacity to perform a contract with
COUNTY or any other public entity, or engaged in- a pattern or practice which
negatlvely reflects on same; (3) committed an act or offense which indicates a lack
of business mtegnty or business -honesty, or (4) made or submltted a false claim.
agamst COUNTY or any other publlc entlty S

40.4 If there is evidence that CONSULTANT may- be sub]ect to debarment COUNTY'
CAO and/or COUNTY's Internal Services' Department will- notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and will-
advise CONSULTANT of the scheduled date for a debarment hearing  before
COUNTY s Contractor Heanng Board : . .

405The Contractor Heanng Board erI conduct a hearmg where ewdence on the
_proposed debarment is presented - CONSULTANT - and/or.. CONSULTANT's
" representatlve shall be: given an opportunity:-to- submit evidence at that hearing.
After the hearing, the Contractor Hearing Board shall prepare a proposed decision,
~ which shall contain a recommendation regarding whether. CONSULTANT should
¥ be debarred, and if so, the:appropriate: length of time of the debarment. |f
CONSULTANT fails to avail itself of the opportunity to submit evidence to the
" Contractor Hearing Board, CONSULTANT may be -deemed to have waived aII
* rights of appeal o :

40 6 A record of the: heanng, the proposed decision and any. other recommendation of |
the Contractor Hearing Board shall be presented to COUNTY's Board of
Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny
or adopt the proposed decision and recommendation of the Contractor Hearing
Board.
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40.7 These terms shall also ‘apply to any and all subcontractors of COUNTY
contractors.

41.0 NOTICE TO EMPLOYEES REGARDING THE 'FEDERAL EARNED INCOME
CREDIT :

CONSULTANT shall notify its employees, and shall require each subcontractor to
notify its employees, that they may be eligible for the federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Internal Revenue Service Notice1015.

42.0 CONSULTANT'S  WARRANTY OF ADHERENCE TO COUNTY'S CHILD

’SfUPPORT COMPLIANCE PROGRAM - : _

42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
' that all individuals who benefit financially from COUNTY through contract are, in -
compliance with their court-ordered child, family and spousal support obligations in’
order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers. . g . ' -

42.2 As required by, COUNTY's: Child- Support - Compliance Program (County Code
Chapter 2:200) and without limiting CONSULTANT's duty under this Agreemenit to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements .as required by the Federal
Social Security Act (42 USC Section 653 (a) and California Unemployment
Insurance Code Section 1088.5, and shall implement all lawfully served Wage and

Earnings ‘Withholding Orders or District Attorney Notices of Wage and.Eamings .

Assignment for Child or Spousal Support, pursuant.to Code -of Civil Procedure.
Section 706-031 and Family-Code Section 5246 (b). -

43.0 TERMINATION FOR BREACH OF WARRANTY TO ,M_AlNTAle',CQMRI.._]ANC:E_

2y

“WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM
JFailure of CONSULTANT ‘to maintain compliance with the requirements set forth in"-

- "Section 42.0° (CONSULTANT's Warranty: of Adherence to .COUNTY's Child
" Support Compliance’ Program) shall constitute a default by CONSULTANT under
_this Agreement. Without ‘limiting the ‘rights-and. remedies available ‘to COUNTY
under any other provision of this Agreement, failure to.cure such default within
ninety (90) days of notice. by the Los Angeles County District Attorney shall be
grounds upon which COUNTY’s Board of Supervisors may terminate this

- .Agreement pursuant to Section 25.0 (Termination for Default). B

44.0 C_ONSULTANT'S 'ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT g ' ’
 CONSULTANT ack'nowlédges that COUNTY- placéé a high pr'ior_ity,', on the
enforcement of child support laws and the apprehension of child support evaders..
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
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contractors to voluntarily post COUNTY’s "L.A's Most Wanted: Delinquent Parents®
poster in a prominent position at CONSULTANT's place of business. COUNTY's
District Attorney will supply CONSULTANT with the poster to be used. '

45.0 MERGER CLAUSE

45.1 This base document, along with Exhibits A and B, described in Subsection 45.2,

but not attached hereto, collectively form, and are throughout referred to as the

" "Agreement.” -

4521n the event of _any conflict and/or inconsistency in the definition and/or

interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or

;;_,_rnconsrstency shall be resolved by giving precedence first to this base document,

and then to the Exhibits according to the following priority:
A. CQUNTY’S‘R-‘eqU“est for Proposal, dated June 14, 2005; =

B. 'CONSULTANT’S’ Proposal, received on or before June 22, 2005.

45. 3Thrs Agreement ~constitutes - the complete ~and exclusrve statement of

understandrng between the - parties, which -supersedes. any and all prevrous
agreements, ‘Whether ‘written or oral, and all prior and/or. contemporaneous other
communications between the parties and/or writings relating-to the subject matter
of this Agreement ‘Any changes and/or modifications to this- Agreement-must be in
writing'and formally adopted and executed.in the same manner as this Agreement
to be enforceable. - ' S

46.0 ARMS’ LENGTH NEGOTIATIONS

rThls Agreement is-the . product of COUNTY’s. competmve procurement -arid :an
*arms’ :length ‘negotiation .between COUNTY and CONSULTANT, ' during:which
“each-party: has - had the.- opportunlty to receive advrce from-independent legal
.zcounsel-of its'own choosrng This Agreement is to be interpreted fairly between
the partres and.not:more strrctly construed against elther party as the drafter

47 0 COMPLIANCE WITH JURY SERVICE PROGRAM

A’

JuryServrce Program o T o
- This Contract is subject to the provisions of the County’s’ ordlnance entrtled ‘

Contractor Employee Jury Service (“Jury Service Program”) as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code.
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Written Employee Jury Service Policy.

. Unless Contractor has demonstrated to the County’s satisfaction either that
Contractor is not a “Contractor” as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written. policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the COntractOf or
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service. ‘ -

_'For purposes of this section, “contractor’ means-a_ person, partnership,
corporation or other entity which has a contract with the county or a subcontract.
with a county contractor-and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is-a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
‘practice that defines the 'lesser -number of hours: as full-time. . Full-time
employees providing short-term,- temporary services of 90 days Or_lgs,s",.yvith_i’h_ia,
12-month period are not considered full-time for purposes of the jury. service-
program. If contractor uses .any subcontracter to perform services for the county

unhder the contract, the-subeontractor-shall also-be subjeect to. the provisions. of
this Section. The provisions of this section shall be inserted .into any such
subcontract agreement and a copy of the jury service program shall be:attached
to the agreement. B

. If contractor is not required to comply with the jury service program when the

.~-contract commences, contractor shall have a continuing obligation to:-review the .
.. applicability of its “exception status” from the jury service program, and contractor
-, .shall-immediately notify ‘county if contractor at any-time either comes within-the
jury service.program’s definition of “contractor™or if contractor no longer qualifies
for an exception to the program. In either event, contractor: shall immediately
implement a written policy consistent with the jury service program. The county

may also require, at any time during the contract and at its'sole discretion; that:

contractor demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor’
-~ and/or that contractor continues to qualify for an exception to the program.

. Contractor’s violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
" sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach. ' '
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AUTHORIZATION
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY’'s Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized
officer(s) and/or representative(s). .

COUNTY OF LOS ANGELES GARNER CONSULTING

Gloria Molina

Chair . :
: ' _ . Title (L{U

Garner Consulting represents
and warrants that the signatory to
this Agreement is fully authorized
to- obligate’ Garner Consulting
hereunder and that all corporate
acts necessary to the execution
of this Agreement have been
accomplished. ~

ATTEST:
VIOLET VARUNA-LUKENS

Executive Officer-Clerk
of the Board of Supervisors

* APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

w

27






CONTRACT NO.

AGREEMENT FOR CONSULTANT SERVICES

This Agreement is made and entered into this ‘ day of __~  ,2005

by and between County of Los Angeles (hereinaft"er,‘ the "COUNTY") and HAY GROUP
915 Wilshire Boulevard, Suite 1910, Los Angeles, CA 90017 (hereinafter, the
"CONSULTANT"),_ based upon the following recitals:

A.

D.

WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such compensation requires special skills and

-expertise in the area of compensation, employee benefit administration and

actuarial services; and

WHEREAS, CONSULTANT is specially trained ah'd_licens'ed and poSsesses skills,

- experience, education, and competency necessary to assist County with its

compensation, employee benefit administration and actuarial needs; and

WHEREAS, "COUNTY, in-accordance with California Government Code Section
31000, may enter into contracts for special services. - .

Based upon. the foregoing recitals, all of which are h‘eréby incorpOrafed herein by this
reference, the COUNTY and CONSULTANT agree as follows: - :

1.0 TERM.

This Agreement shall commence on the later of (1) the dat_eA the Agreement is

- approved by the Los Angeles' County Board of Supervisors or (2) September 1,
©+ 2005  and-shall-continue in full-force ‘and ‘effect untilthe earlier of (1) the date
*-oceurring three (3) years-after the Effective Date, 'or (2) the date this Agreement is

terminated as provided herein. In the event of ‘any -early termination of this
Agreement as provided herein, or upon expiration of this Agreement,

~CONSULTANT will assist: COUNTY in arranging a smooth transition- process;

‘however, CONSULTANT's obligation and the obligation of its affiliates to provide
services to COUNTY will cease upon the effective date -of termination or
expiration. The County shall have the sole option to extend the Contract term for

-upto two. additional one-year periods and six (6) month to month extensions, for a

‘maximum total Contract term of five years and six months. ‘Each such option and
extension shall be exercised at the sole discretion of the CAO. '



2.0 ADMINISTRATION - COUNTY

2.1 COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQ”) shall have the authority to administer this Agreement.

2.1.1 COUNTY's Project Manager

~ 2.1.2 COUNTY's Project Manager for thls Agreement shall be the followrng
person or his designee: ' v

‘Manny Talamantes

Compensation Policy

Los Angeles County Chief Admmlstratrve Offlce
Kenneth Hahn Hall of Administration

500 West Temple Street, Room 526

Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes @cao.co.la.ca.us
Fax: (213)621-3172 : :
213 COUNTY shall notlfy CONSULTANT in wntmg of any change in the name
or address of COUNTY's Pro;ect Manager - : :

21.4 COUNTYs Pro;ect Manager shall be responsrble for COUNTY' G
-performance of.its tasks and ensunng CONSULTANTs comphance wrth_
this Agreement. : BT A S

2.1.5 COUNTY's Project Manager shail mest or confer with CONSULTANT's on
an as needed basis.

o216 _-_.Except as . expressly set forth m thls Agreement COUN-;:«rs Pro;ect '

-~ Manager is.not authorized to.make any changes: in-any:of the terms or
- conditions of this Agreement. and is: not: authonzed to obllgate CQUNTY in
L ;..,any respect whatsoever T S T : _

- :1‘;..

2.1.7 ,COUNTY's Pro;ect Manager shall have the nght at aII trmes to lnspect any
.. and all work, tasks, -Deliverables, goods, services, and/or other
consnderatlon provrded by or on behalf of CONSULTANT B
- 2.1.8 COUNTY's Pro;ect Manager shall be responsrble for confrrrmng that any
- technical standards -and/or other  requirements-- of: CONSULTANT'
performance under this Agreement are met. S :
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3.0 ADMINISTRATION - CONSULTANT

3.1

CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement. . _ ‘

3.1.1

3.1.2

313

32

3.1.4

CONSULTANT's  Project Manager shall be responsible . for
CONSULTANT's performance and assuring CONSULTANT's compliance

with this Agreement.

CONSULTANT's Project Manager shall meet or confér With COUNTY's

Project Manager as required.

CONSULTANT's  Project Managér shall be responsible for -
CONSULTANT's day-to-day activities as related to this Agreement and for

reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports

by CONSULTANT);

CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis. - ‘

Approval of CONSULTANT's Staff

3.2.1

3.2.2

323

324

~ replaced. S

COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's: staff, sincluding, but not limited to,
CONSULTANT’s Project Manager, prior to, and during, their performing

~ any work- hereunder, as well as: so approving. or disapproving any

proposed deletions from or other changes.in such staff." COUNTY’s
Project Manager may require replacement of any -member of
CONSULTANT's staff performing, or offering to perform, work hereunder,
including, but not-limited to, CONSULTANT’s Project Manager. ‘

CONSULTANT represents and -warrants that it shall, to the maximum
extent possible, take all necessary steps:to-assure continuity -over time of
the membership of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT’s Project Manager. - '

-CONSULTANT shall promptly fill any staff vacanCy with personnel having

qualifications at least equivalent to those of the staff member(s) being

=

In fulfillment of its responsibilities under-this Agreement, CONSULTANT

~-.shall_utilize, and permit uilization of, -only -staff fully trained and

3.25

experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

CONSULTANT shall supply sufficient staff to discharge its responsibilities

- hereunder in a timely and efficient manner, including, without limitation, as

required to comply with the Statements of Work. -



3.2.6

In the event CONSULTANT shouid ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3 Reporis by CONSULTANT

3.3.1

In order to control expendltures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY’s Project Manager, provide COUNTY's Project

Manager with written reports which shall include - but not be llmrted to, the

following mformatlon

A. Period covered by the report

'B. Overwew of the reportmg penod

C. Any services scheduled for the . reportrng penod which were' not
completed

D. . ‘;Any services for the reportmg penod Wthh were completed

E. .,Any serwces completed in the reportmg penod Wthh were not

332

‘ F »--'Any servrces to be completed in the next reportlng period;

e M —r-.lssues resolved

'-.scheduled

\

G. - lssues to be resolved

L Summary of ETOJGC‘ status as of eportlng date and

: J - -.Any other mformatlon which COUNTY may from tlme-to-tlme requnre :

CONSULTANT shall dellver one (1) hard copy of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager -

- executed by CONSULTANT's Project Manager, and CONSULTANT shall
also deliver a second copy of each such report electromcally via e-mail.



4.0

4.1

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” or “DOP” respectively). Such
services may include, but not be limited to the following: i

g Part. 1 Compensation Consulting

Compensation consulting, will involve day-to-day adyice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and

<may involve more extensive in-depth consulting. on special - projects involving

wage and salary issues. Part 1 work may include, but not be limited to the
following: ' '

411 Advice and commentary on community 'compen_satibn practices and

trends. -

| 4.1.2 - Adviceand commentary on County pay‘poliC’)_'/'—"for specific benchmark jobs

4.2

- .and/or occupational groups.

4.1 ’.‘3‘ ,.PerformanCe, of ‘salary_ étudies fof specific:benchmark jobs, occupationél

- groups, - and/or. .organizational units, --including _job evaluation and
classification studies. oo v

- -4.1.4-  Development of reward Systems, including merit pay plans, incentive pay

plans, and other special pay plans for specific occupational groups.

“4.1.5 r.;,-Dﬁevelopment ~-and/or. - provision - of - salary - survey data for specific -

-occupational benchmarks. . S

SERE. % X £~..O::r-ga:niza‘,tional.i's;.tudies,: ‘re-engineering 'studies, evaluation and g‘radin’g

,studies, - -and -work:-systems -and ::methods’ *studies- pertinent to the
... " administration of the County’s compensation program.

4.1.7 Training of County staff on compensation administration practices and
. -techniques. ..

=

Part 2 Employee Benefit Consulting

. Part.2 -empldyee_-,béhéfif- co.nslulting will -involve “both day-to-day advice and

. [nclude, but not be limited to the following:

commentary -and :special project consuiting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may



4.2.1

- 4_;2.'2.,

423

Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work will
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from

~ the County on virtually any employee benefit issue. This consultant will

also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the
County’s employee benefit program. This type of interaction may be
expected to frequently involve quick turnaround telephonlc or in-person

'dlscussmns

-Group insurance consultlng ‘which may lnclude but not be Ilmlted to the
.followmg s o - S .

4.22.1 Leading County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County’s
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan This effort
~will .involve serving .as. the :point -of contact for “all “insurance
- carriers, organizing -and leading: the negotiations meetings,
providing necessary actuarial assistance, and working in a
collaborative . manner  with. employee -representatives and
‘consultants to.employee- representatlves who may participate in

this process.

4.2.2.2  Leading the periodic:marketing of the Countys group insurance

plans at the direction of the County.

4:2.2.3 Assisting the County m"determl,mnge‘the :appropriate plan design

and funding methodology for the group health and ‘dental plans.

o 4224 Assusttng the County:in determlnmg the appropnate plan des:gn '

.. County-and employee: contribution rates, andlevel of funding for
- the -County’s - self-funded short-term ~and long-term disability
plans and survivor income benefit plan

4225 Advnsmg the County regardlng Medlcare changes and other
issues pertalnlng to the cost of retlree health care ,

4.2.2.6 Assnstlng the County W|th any issues that may arise concemlng
- . insurance programs not.currently offered by the County such as
universal.life i msurance and Iong-term care.. v

Assnstlng the County wuth the anaIyS|s of State ‘and: Federat leglslatlon’

affecting the employee benefit program.



4.3

4.2.4 Assisting the County in responding to collective bargaining issues relating

to employee benefits. This may entail presenting " information and

" answering related questions at the bargaining table in union negotiation

sessions or at other meetings where union representatives .are actively

involved.and working collaboratively outside of formal meetings with uriion
representatives and/or consultants to the unions. -

4.2.5 Other special project consulting on employee b.enefitrissues including, but
not limited to the following: ' '

4.2,5.1 Cafeteria plan design and administration, including regulatory
compliance.

4252 Paid leave benefit design and administration. |
+4.25.3 Defined benefit retirement plan design and funding.

4.2.5.4  Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

4.2.5.5 ,Employee } communications regérding the . employee benefi‘t
' -program. » P

Part 3‘Actuavr'ial Consulting Services

Although actuarial services may be provided ‘as'an:integral part of the services

-+ described under Part 2, the County is ‘desirous. of-having access to additional

- -5.0

5.1

actuarial - servicés..where independent actuarial -estimates or. an independent
actuarial point-of- view for a particular issue: or project is deemed appropriate by
the .County. The actuarial specialties  included under: Part 3. include group

insurance, pension, and workers’ compensation actuarial consulting. '

4. Consulting services provided pursuant 1o this Agreement shall be provided only
“* when requested by:CAO or DOP. .It.is mutually understood that COUNTY has not

offered and cannot guarantee any minimum level of work under this Agreement.
CONSIDERATION | -
COUNTY a'g"rées to pay CONSULTANT ona tir‘nean’d..e)vcbehs”e;baéis based b_n:
A. The number of hours .actua'llywc)rked.by GONSULTANT__;- '

‘B.. The type and level of staff who perform:the work:



C. The following schedule of hourly rates:

Hourly Rates Hourly Rates Hourly Rates

9/1/2005 - 8/31/2006 9/1/2006 - 8/31/2007 9/1/2007 ~ 8/31/2008

Client Relationship ' : sso0 | ss00 : - $525
Manager v

Project Manager s 425 $450
Actuary . $400 | $400 = $425
Consiiltant - ‘  s350 8350 ' $375
Aesoeiate Consultant 1 : $270 » »7 - 8270 _ $300
A_-nal);t _ | . $200 . , .. %200 - RE $200
Administrative Support | 80 | %0 | 340

5.1.1  Upon request of the CAO or DOP, CONSULTANT shall provide CAO
: . ..or DOP:..with . 1) the:billing titles and precise hourly billing rates
CONSULTANT intends to use for:any work requested by CAO or -
DOP pursuant to this Agreement and/or 2) the estlmated total cost of
such work. . : :

52 Subject to approval by . COUNTY’s Proyect Manager CONSULTANT may, in -
. addition.to-the:hourly: charges'set forth.in 5.0 (5 1):(A); charge for:out-of-pocket
. costs: necessaryfor.:a)-mail and ‘courier services," b) -parking, ‘c) -photocopying
z (other than ‘minor~photocopying), and.d) out-of-town travel, including air and
- ~.ground: transportatlen fodging; meals, and porterage. All such costs, if approved,
- - shall.be billed at actual cost; provided, however, that, in no event, may out-of-town
w- travel charges exceed the expense limitations imposed by COUNTY on COUNTY
iemployees-who:travel-on GOUNTY:-busiress: :Any: other out-of-pocket-expenses
not otherwise ‘specified in this: Subparagraph 5.2 shall not-be charged to COUNTY-
et unless: specifically: approved by. COUNTY’s Project:Manager: - -

5.3 CONSULTANT shall invoice COUNTY monthly in arréars. - Charges for billable
time shall be calculated in increments of not less than frfteen (15) minutes. All
z invoices shallprovide the following detail: :

A. ‘The date:or dates"the.--’servic';es’weref!p'rO'Vided;:- C

B. The names, billing titles; and hourly ‘billing rates -of “the “individuals who
performed the work.

C. The name of the COUNTY officer or employee who requested the work.

D. A brief description of the work performed.



5.4

= 5.5

=56

6.0

6.1

62

E. Detail on out-of-pocket expenses sufficient to establish such expenses
conform with the terms of this Agreement. .

In no event shall CONSULTANT charge COUNTY for travel time, including time

spent in air. or ground transportation unless specifically approved in writing, in
advance, by COUNTY’s Project Manager. , - :

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s

‘Project Manager may reasonably reject or accept all or any part of invoiced costs.

COUNTY shali pay invoiced costs accepted by the COUNTY’s Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for -
such rejection, and be given an opportunity to provide further information.

’Notwithstanding”any other provision of this »paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum

total charge for all services and .out-of-pocket expenses related to particular

project or other specific work authorized by CAO or DOP pursuant -to this
Agreement. '

NON-APPROPRIATION OF FUNDS.

COUNTY'’S obligation is payable only and solely from the funds appropriated for

.- the purpose of this Agreement.

: AII»;fuhds for paYm.éhts aﬁje'riJUne 30t'h' of the current fiscal year are-subject to

. COUNTY’S “legislative. .appropriation for this purpose. - Payments during
- ~subsequent fiscal periods are dependent upon the same action. ' '

6.3

7.0

74

In the event that this Agreement extends into a suécee'ding‘fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for

. the next succeeding fiscal year's payments, then the affected equipment and/or
- seryices;shall-be:-terminated as of June 30th of the then current fiscal year. The
- COUNTY’s Project Manager shall endeavor-to notify CONSULTANT in-writing of -

such non-allocation at the earliest possible date.
EMP,LQYMENT ELIGIBILITY VERIFICA"fION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the:United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement. - S -



7.2

7.3

8.0

8.1

8.2

8.3

CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibility of its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the apphcable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liability

which may be assessed against the COUNTY or CONSULTANT in connection

with any violations of Federal statutes or regulations pertaining to the employment

of aliens by CONSULTANT while performmg services hereunder

.v NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by i, its affiliates,

subsidiaries, or holding companies are and will be treated equally without regard
1o or because of race, color, religion, ancestry, national origin, sex, age, or

physical- or mental drsablllty in.compliance with all appllcable federal and state

: .antl-drscrrmrnatron laws and regulations.

CONSULTANT shall certify to, and comply with, the provrsrons of Exhrbrt,,
(CONSULTANT's EEO Certification). - :

' CONSULTANT shall ensure that applicants are employed and 'tnat employees are

treated during employment without regard: to - race, -color, religion; ‘ancestry,
national origin, sex, age, or physical or mental disability in complrance with all -

- applicable Federal -and State anti-discrimination laws and regulatlens “Such

m o o W

_.action shall rnclude but is not limited to:-employment, upgrading, demotion,

transfer, recruitment or recruitment advertrsrng, layoff or termination; rates.of pay
or other forms of compensation, and selectron for trarnrng, mcludrng, wrthout_

limitation,. apprentlceshrp

4 .' CONSULTANT certlfles and agrees that rt will deal wrth its brdders “or: vendors»'
- without regard to or becauseof race; color rellgron ancestry, natrenal .ongrn sex,
,,_gage or:physical or mental drsabrlrty S : L

| CONSULTANT certifies and agrees that rt |ts afflllates subsrdrarres or holding

companies under common control, shall comply with all applicable federal and -

-~ state laws and regulations, lncludlng, but not limited to

. : A }Trtle VII CIVI| Rrghts Act of 1964 - ?‘ : B T

. Sectron 504 Rehabllrtatron Act of 1973 C Age Drscnmlnatlon Act of 1975
Age Drscnmmatlon Act of 1975
Title 1X, Education Amendments of 1973, as applicable; and

Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,

10



.+ 8.6.

8.7

8.8

9.0

10.0

sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.

CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws. ‘

If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

The parties agree that in the event CONSULTANT violates any portion of this
Section: 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation- pursuant to California Civil
- Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

COMPLIANCE WITH CIVIL RIGHTS LAWS
CONSULTANT hereby represents and warrants thét} no persons shall, on the

grounds of race, creed, color, religion, ancestry, national origin, political affiliation,
-marital status, ‘sex, age or disability, be subjected to discrimination ‘under the

 privileges and. use granted: by this Agreement or under any project, program or

activity supported.by this Agreement.

FAIR LABOR STANDARDS ACT

-CONSULTA’NT shall comply with all applfc_able“ provisions of the -Federal Fair

Labor Standards Act and State .of California Wage ‘and Hour Regulations, and
shall indemnify, defend, and hold harmless COUNTY, its-officers, employges, -and

. .agents from-any and all liability including; but notiimited:to, wages;’ overtime pay,
-~ liquidated damages; penalties, court: costs, and ‘attorneys’fees arising .under any

o .wage and hour law including, but not limited to, the Federal Fair Labor Standards

11.0

111

11.2

Act for services performed by CONSULTANT’s employees.
COMPLIANCE WITH LAWS

‘The CONSULTANT shall conform to and abide by all applicable*Federal, State,
County and Municipal laws, rules, regulations -or -ordinances, directives and all -
provisions required thereby to be included herein, are hereby incorporated by
reference. ' : : ' o '

The CONSULTANT agrees to indemnify and hold COUNTY harmiess from any
loss, damage or liability resuiting from a violation by - CONSULTANT, its

employees,’authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives. o

11



12.0

1 3.0

434

13.2-

INDEMNIFICATION

Notwithstanding any provision of thrs Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,

arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s); employee(s) ‘and/or any
Subcontractor(s). : o \

INDEPENDENT CONTRACTOR STATUS

This Agreement is by and betwe.en-:C'ONSUL'TANT-and COUNTY and is not

intended, and shall not be construed, to create the relationship of -agent, servant,

employee, partnership, joint venture, or association, as between CONSULTANT

-and COUNTY. The employees and .agents of one party shall not be, or be

construed to be, the employees or agents of the other party for any purpose
whatsoever. CONSULTANT. shall functron as, and in all respects is, an
independent contractor :

CONSULTANT shall-be solely liable and responsrble for provrdrng to or on behalf
of, all persons perfomung work for CONSULTANT ‘pursuanit to this: ‘Agreement all

| -compensation and benefits. COUNTY shall have no liability-or responsibility for

-13.3

14.0

the payment of any salaries, wages, unemployment benefits, disability:benefits,
Federal, State, or local taxes, or other compensatron beneflts or taxes for any
personnel provided by or on behalf of CONSULTANT R :

CONSULTANT understands- and agrees: that: all persons’ performmg work’ for |
CONSULTANT pursuant to this. Agreement are,for all purposes, and in- particular

.-for purposes . of - workers' - compensation -liability; ‘the ‘sole employees of
- “CONSULTANT and: not:employees .of COUNTY. "
== - liable and. responsible-for: furnrshlng any: :and all workers! compensation benefits to .

= any person as a‘result-of any injuries arising from or:connected with -any work

“CONSULTANT:shall*be solely

performed by or on behalf of CONSULTANT pursuant to this Agreement. |
CHANGES TO KEY PERSONNEL AND SUCCESSOR TO"-CONSU‘LTANT'

CONSULTANT: shall immediately notify COUNTY in writing of any changes in key
personnel within -its “organization. if such. personnel are ‘involved in providing

~services hereunder. If CONSULTANT is a:partnership, CONSULTANT shall

promptly notrfy COUNTY of changes in CONSULTANT's partners. if
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affect CONSULTANT‘S

g performance hereunder.

12



15.0

16.0

16.1

162
- regulations now-in effect or hereafter to be enacted during the term of this

RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the.part of CONSULTANT or any COUNTY lobbyist or

'COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY
‘Lobbyist Ordinance shall constitute -a material breach of this Agreement upon

which COUNTY may immediately terminate or suspend this Agreement.

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY enables such employee to
influence the award. of this Agreement or any competing agreement, and no
- Spouse- or -economic dependent ‘of such- employee, shall be -employed in any
‘capacity by CONSULTANT or have any other direct or indirect financial interest in

this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way. participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

CONSULTANTshall comply wnth all 'confiict of interest"-iaWs, ordinances- and

Agreement. CONSULTANT warrants that it is not now aware of any facts which .
do.or could create- a conflict of interest. If CONSULTANT hereafter-becomes
aware of any facts which might reasonably be ‘expected to create a conflict of
interest; it shall immediately make full written disclosure of such facts.to COUNTY. -

- .Full written disclosure -shall include, but:is not limited- to, -identification -of all

- 17.0

persons implicated and a complete description-of all relevant circumstances.

DELEGATION AND-ASSIGNM"EN.T |

- CONSULTANT. shall. not. delegate its duties. and/or-assign its rights under this
-+ Agreement, -either:in--whole -or in part, without ‘the: prior - .written .consent of

COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT

.- shall be null and void and shall constitute a material breach. of contract, whereby

18.0

18.1

'RIGHT TO USE WRITINGS AND OTHER WORKS

'COUNTY, in its sole discretion, may immediately terminate the agreement.

COUNTY bbtain.s the right to .use, duplicate and discios’e in whole or-in part, in
any manner, for any purpose whatsoever, and to authorize others to do writings, -
drawings, pictorial reproductions, or other graphical representations and works of

a similar nature produced by CONSULTANT ‘specifically and exclusively for

| “COUNTY as a result of their activities supported by this Agreement.

18.2

CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature

13



19.0

20.0 |

20.1

produced by CONSULTANT as a result of its activities supported by this

‘Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding

anything to the contrary contained in this Agreement, it is understood and agreed

that CONSULTANT shall retain all of its rights in its proprietary information

including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skills, knowledge and
experience possessed by CONSULTANT ‘prior to, or acquired by CONSULTANT
during, the performance of -this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto..

ENDORSEMENT

CONSULTANT shall- not, in.any manner, advertise, publish or represent that
COUNTY endorses. the goods or services. herein* mentioned - without -the prior
written consent of COUNTY'’s Project :Manager. - Any:--published document by -
CONSULTANT referencing COUNTY in such- manner must have pnor written

-consent of COUNTY’s Prolect Manager

| PROPRIETARY CONSIDERATIONS

COUNTY and CONSULTANT agree that all mtellectual property mcludlng but not

- limited to materials, plans, reports, acceptance test criteria, acceptance test plans,

Deliverables, data, ‘and information (hereafter in this: Section. 20 .collectively

- "Materials") developed under - this - -Agreement -for. delivery to COUNTY. and

. financed exclusively by COUNTY funds, and all- copyrights; patent rights, trade
- secret rights, title, interest, and. other propnetary rights. therein:. (collectively,

“Rights”) shall bethe sole property of COUNTY;:and ‘CONSULTANT hereby
assigns and transfersto COUNTY all CONSULTANT's Rights to all such-Materials
developed ‘under this .Agreement,. provided that notwithstanding: such- COUNTY
ownership, CONSULTANT may retain possessnon of all working papers prepared
by CONSULTANT. During and for a minimum:-of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.

.-COUNTY shall:have-the right to-inspect: any ‘and all:such working-papers, make
;coples thereof and use the workmg papers and the lnformatlon contamed therein.

2 (Upon request of COUNTY CONSULTANT shall execute all documents requested

by COUNTY and shall perform all other acts requested by:COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in" and to the
Materials. COUNTY shall have the right-to' register all Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right te assign, license,

- -or otherwise transfer any and all of COUNTY's nghts in and to the Matenals

203
: - the following notice to Materials developed under this Agreement: “©Copyright

As requested in wntlng by COUNTY s Pro;ect Manager CONSULTANT shall affix

2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as dlrected by COUNTY

14



20.4

20.5

206

207

During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement.

CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft. '

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,’
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent. '

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
-any Confidential Material-of COUNTY without COUNTY’s prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the-normal course of business the release to insurers and other financial

- -institutions of Confidential Material relevant to the .underwriting and/or evaluation
~of COUNTY’s risks and the processing- of its claims, Pprovided that such insurers

21,0

and financial institutions consent, .in- advance, -in writing to maintain the
confidential-nature of such information. - : e . '

-

~The provisions of Sections 20.0 shall survive the expiration or términation of this

. Agreement. - o :

TRADE SECRETS

4 Recognizing, that it may be v-impractical and/or impossible for COUNTY to.

safeguard trade secrets, confidential materials, and/or proprietary information of -

o ~ CONSULTANT,.if- any; CONSULTANT shall-and does hereby: keep and bear
. COUNTY harmless from any and all liabilities, damages, costs, and-expenses by

reason of any legally required disclosure by COUNTY - of frade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide

. :GONSULTANT with reasonable notice prior to such disclosure to enable

.. CONSULTANT to challenge such disclosure.

22,0

- 22.1

=

CONFIDENTIALITY

CONSULTANT  acknowledges and agrees. that the  following -materials,
documents, data, and other information of COUNTY (collectively, "Confidential |

~ Material") are deemed to be privileged, proprietary, and/or confidential:

A 'Workv_ers'" COmpensation records;

B. Medical records;

1< -



C. COUNTY Employment records;
D. ' Criminal records;
| E. Welfare recipient records; : ‘ B}
F. Data and/or information pertarnrng to entrtres and/or persons recervrng

222

223

services from the COUNTY:; and

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
- under this Agreement. _ _

CONSULTANT shall protect the securrty of and keep confrdentral any and aII

_ Confrdentlal Materral

In accordance with all applicable federal state and local Iaws regulatrons

- ordinances, and directives relating to. confrdentlallty CONSULTANT shall ensure

224

that its -agent(s), representative(s), employee(s) and/or Subcontractor(s) follow

.such laws to the extent applrcable

:.-Wrth respect to Confrdentral Material concernlng any chrld dependency rmatter that
" is. obtained by CONSULTANT .CONSULTANT shall: (1) not use -any such

information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to. COUNTY all requests for:disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted

-by this Agreement, any such.information to-any persen or organization:other than .
COUNTY without COUNTY's prior written authorization that the: information is

releasable (except for Subcontractors); and (4) at the expiration or ter_rnrnatlon of
this Agreement, retumn all such information to COUNTY "or ‘maintain-‘such’
information according to the written procedures sent to CONSULTANT by

. COUNTY for thrs purpose

[CONSULTANT warrants and represents that only those CONSULTANT and/or

- Subcontractor personnel required -to perform the Servrces shall have access to-
COUNTY Confrdentral Materials. o :

226

23.0

The provrsrons of thrs Sectron 22 0 shall survive the exprratlon or other termrnatron-
of this Agreement. :

NOTICE OF DELAYS

CONSULTANT shall have no liability for any failure or delay in performance of its

- obligation under this Agreement because of circumstances beyond its reasonable "

ccontrol, including without limitation, acts of God, fires, floods, earthquakes, wars,

terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not

preventable through generally available retail products, inability to obtain labor,

material or equipment, catastrophic hardware failures, usage spikes, attacks on

16



-2.24.0

241

CONSULTANT's server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice

thereof, including all relevant information with respect thereto, to COUNTY. -

RESPONSIBILITY FOR DOCUMENTS

All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY: pursuant to this
Agreement which are delivered to COUNTY hereunder  are instruments of
professional services but shall remain the exclusive Property of COUNTY which -

- the COUNTY may use for any purpose; provided, however, that CONSULTANT -

“may choose, at its option, to retain copies of such materials in accordance with

- Section 20.0 of this Agreement. Notwithstanding anything to the contrary

contained in this Agreement, it is -understood. and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information ‘including, without
limitation, ' its methodologies and methods of analysis, ideas, concepts,
expressions, -‘know. how, methods, techniques, skills, knowledge- and’ experience -
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the

. performance. of this Agreement and CONSULTANT shall: not be restricted in any

24.2

way with respect thereto. oo

If CONSULTANT requires- any in_formation- or services from COUNTY" o enable

+CONSULTANT-to perform the work covered by this  Agreement, CONSULTANT
- may .request. the same in writing,- to which COUNTY - will “respond- within a

-reasonable time: -Except for any items to be -provided-and/or- other performance

required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

.0 TERMINATION FOR DEFAULT

1 Bywntten néﬁc*é -._of :défadlt ("Notice: of -:.Défault")' served. ub'o'h‘f the other party, the
~ .whole or any:part of this'Agreement may be terminated-in any-of the following -
-~ circumstances of default: - e S ’

A By e.,i;t'her bany if the,other,parfy violates a provisio‘ri-ot‘ this ‘égreem'ent which

.-by:its terms herein is specified to'be a material breach; or

B -By}e'ith‘er.‘ party if the otheriparty'ffails-fto perfomw or comply with any ‘of the other

provisions of this Agreement, or so fails to make progress- as‘to endanger
performance of this Agreement in accordance with its terms and, in either of
“these two circumstances; dees not: cure such failure within a period of thirty
(30) calendar days (or such longer- period as the party giving. such Notice of
Default may authorize in writing). ' : S ,

17



25.2

26.0

26.1

26.2

Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATION FOR CONVENIENCE

The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery -of a. notice of termination to CONSULTANT specifying the
date upon which. such termrnatron becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days

-after-the notice is sent, provided that in the event COUNTY has purported to

terminate  this Agreement - for default by notice  pursuant to- Section 25.0

_(Termination for Default) and. it has later been determined-that-CONSULTANT

was not in default, no addrtronal notice shall be requued upon such determrnatlon

-Upon service of a notrce of termrnatron and except ‘as- othenmse drrected by

COUNTY the CONSULTANT shalf:-

A Stop work under thrs Agreement on: the date specrfred in such notrce and

v:B Transfer to COUNTY to the extent not prevrously transferred to C.UNTY all

- 263

rights to all Materials pursuant to the terms of this:Agreement. -

‘Nothing. in this Sectron 26.0. shall- be -deemed. to - prejudice* any rlght -of
- CONSULTANT to:make .a claim against COUNTY :in accordance with" -applicable -

| law and regular COUNTY- procedures.for payment for any completed: Statement of

27.0

27.1

Work through the. effectrve date of COUNTY's termrnatron of th|s Agreement for
: convenlence S .

TERMINATION FOR IMPROPER CONSIDERATION ) |

COUNTY may, by written notice to CONSULTANT |mmedrately termrnate the "

- Tight-of .CONSULTANT. to. proceed: under this ‘Agreement: if-consideration in-any

.. -form:.was offered. or given by CONSULTANT, -either “directly- or “through an

intermediary, to any COUNTY officer, employee ‘or agent. with the intent of
securing this Agreement or securing favorable treatment with respect to the

-.award, -amendment or extension of this ‘Agreement ‘or ‘the: making of any

22

determinations with respect.to CONSULTANT's: performance- =pursuant to " this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue

. the same remedies against. CONSULTANT as it could pursue -in-the event of
: default of CONSULTANT. : e g .

'CONSULTANT shall |mmedrately report any attempt by a: COUNTY offrcer or

- employee to solicit such. improper consideration. The report shall-be made either

to COUNTY manager charged with the supervision: of:‘the - employee or .to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

18



27.3

28.0

+29.0

Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fulfilled to
provide such actual authority. : o ,

GOVERNING LAWS, JURISDICTION',- 'AND VENUE

- This Agréement shall be construed in accordance with and governed by the

substantive and procedural laws of the State of California. Any action and/or

| ~proceeding -arising out of and/or relating to this Agreement shall be filed and

maintained exclusively in the County of Los Angeles, State of Califoria, except
for-those matters over which the Federal District Court may “have jurisdiction,

- . which may be filed.and maintained .in the Federal District Court, Central District,
. :State of California.. SETEE : T

30.0..

WAIVER

No waiver of any breach of"ény provision of this Agreerﬁent by either party shall _
constitute a waiver of any other breach of such provision. Failure of ¢ither party to
enforce at any time, or from time to time, any provisions of this Agreement shall

-.not.be.construed-as a waiver theréof. The remedies herein reserved shall be
- cumulative :and additional te:any other remedies in‘law or equity. - = . :

31.0

[Prr

321

_SEVERABILITY .

If é-ny provision of this Agreerhent‘- or the application thereof to any -persQn..or_
circumstance is:held invalid; the remainder 6f: this Agreement’and the application
of such provision of other persons or circumstances shall not be affected thereby,

- unless:-the. essential purposes: of- this Agreement: shall ‘be- materially. impaired

COVENANT AGAINST CONTINGENT FEES

:Thé CONSULTANT warrants that no pérsoh or selling agén‘cy. has been e‘mployed

or retained to solicit or secure this Agreement upon agreement or understanding

~-for a commission, percentage, brokerage, or contingent fees, excepting bona fide:

32.2

employees or bona fide established commercial or selling agencies maintained by

-CONSULTANT for the purpose of securing business: -

For bfe‘éch.;:or vi_olation,. of - this ‘warranty, 'thé COUNTY 'shall‘- have ‘the right to

~ terminate this Agreement and, in its sole discretion, to deduct from the Agreement
pprice or consideration, or otherwise recover the full amount of such commission,

percentage, brokerage or contingentfees. -



33.0

-34.0

"RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY’s Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless. CAO’s written permission is grven to drspose of material
prior to thls tlme .

COUNTY’S QUALITY ASSURANCE PLAN

COUNTY" or its- agent will evaluate CONSULTANT's performance under this

Agreement on not less than an annual basis. . Such:evaluation will include
assessing - CONSULTANT's. compliance with the terms ‘and: peformance
standards of -this Agreement. CONSULTANT: deficiencies: which- COUNTY

-..determines are severe or.continuing -and:that may place: ‘peiformance of the

370

.Agreement in jeopardy. if not corrected will be reported to"COUNTY's Board of

Supervisors. The report will include improvement/corrective : action: measures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or
lmpose other penaltles as specrfled in thls Agreement

:SUBCONTRACTING

No performance of thls Agreement or: any pertlon thereof may be subcontracted

by CONSULTANT :without: the -express ' written. consent ‘of the:COUNTY. Any

unauthorized subcontracting by CONSULTANT shall be null and void and shall

constitute a material breach of contract, whereby COUNTY, inits ‘sole discretion,
may immediately termlnate the Agreement

"'"é__'"_'_icoNsmERATIQN OF COUNa “. EMPLOYEES IN HIRING

::vsuShOUId'f{‘CONSULTANT requrre addltlonal or: replacement personnel after the

effective date of this Agreement to perform the services set forth “herein,
CONSULTANT shall give fair considération for such employment: openings to
qualified permanent COUNTY employees who are targeted for layoff or qualified

former COUNTY employees who are on a re-employment lrst dunng the llfe of thrs _
- .~Agreement. . e e -

:CONSIIERATION QF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT requrre addltlonal or replacement personnel after the

Effective Date, CONSULTANT shall give consideration for any such employment

opening - to - participants in COUNTY's Department. of Public. Social Services'

Greater Avenues for Independence, (GAIN) Program who meet' CONSULTANT's'
‘minimum qualifications for the :open position. *- COUNTY will refer GAIN

participants by job category to CONSULTANT.

N



38.0

38.1

382

-k

383

38.4

INSURANCE REQUIREMENTS

Without limiting CONSULTANT's obligations of indemnification and defense of

'COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, .the programs of insurance

specified in Section 38.8, below. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs maintained by

.COUNTY, and such coverage shall be maintained at CONSULTANT's own

expense.

Evidence of Insurance: Certificate(s) of insurance shall be delivered to the

following COUNTY contract manager prior to commencing services under this _
Agreement:

- County of Los Angeles
Chief Administrative Officer
500 West Temple Street, Room 526
Los Angeles, CA 90012
~Attention: Manny Talamantes

" Such certificates shall:

A. S\'pe'cifically identify this Agreemeni;

B Clearly evidence all coVétages required in this Agi’eement. '

C. Contain the expresé Cdﬁdiﬁon that CO'UNTY are to be inen written notice by | _

mail at least thirty (30) calendar days.in advance of cancellation for all policies
- evidenced on the certificate of insurance. PR '

'D. Evidence that the COUNTY, its special districts, officials, ‘officers, fiduciaries,

and..employees - are, .included -as. additional - insureds on ‘the commercial

o + general liability pelicy-as insured for all activities: for.their. vicarious liability

arising from CQNSI_J»LTANT’s provision of services under this Agreement.

E. Identify any deductibles or self-insured Ttetentions. - All such- deductibles or
self-insured retentions shall be the responsibility of CONSULTANT. -

Insurer Financial Ratings: . Insurance is to be provided by an-insurance company
acceptable to the COUNTY with an A.M. Best rating of not less than A:VIi, unless
otherwise approved by COUNTY. - i e

Failure to Maintain Coverage: Failure by CONSULTANT to maintain the required

- Insurance, or to provide evidence of insurance coverage acceptable to COUNTY,

shall constitute a material breach of the contract upon which COUNTY may

immediately terminate or suspend: this Agreement. COUNTY; at its sole option,
‘may obtain damages from CONSULTANT resulting from said breach. '
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38.5 Notification of Incidents, Claims or Suits: CONSULTANT shall report to COUNTY:

A.. Any accident or incident relating to services performed under this Agreement

which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT’s flrst knowledge of the
accident or incident;

Any third party claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

Any injury to a CONSULTANT employee which occurs on COUNTY property.
This report shall be submitted on a County "Non-employee lnjury Report" to
the County contract manager and

Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement. :

38.6 Compensation for County Costs: Inthe event that CONSULTANT fails to comply

with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, -CONSULTANT shall pay
full compensatron for all costs incurred by COUNTY

38.7 Insurance Coveraqe Flequrrements for Sub-contractors CONSULTANT shall

ensure any and all-sub-contractors performing services under this Agreement
meet the insurance requirements of thls Agreement by elther

A CONSULTANT prowdlng evrdence of msurance covenng the actlvmes of ,

. B.

subcontractors or

 CONSULTANT providing evidence. subritted by sub-contractors evrdencmg
- that sub-contractors--maintain-the -required-insurance coverage. COUNTY
~retains the right to . obtatn coples -of evndence of sub-contractor insurance

- “coverage at-any time. -

38.8. Specmc Insurance Coveraqe Fleqwrements

A.

General Lrablllty insurance (wrltten on ISO policy form CG 00 01 or its

.. equrvalent) with llmlts of- not less than the followmg

General Aggregate B SR ‘-$2*'million“ :

Products/Completed Operations Aggregate : $1 million_ _
Personal and Advertising lnjury : Lo ‘$1 million -
Each Occurrence T $1 mllllon';

Automoblle Llablhty insurance (wntten on ISO pohcy form CA 00 01 or its

equivalent) with a limit of liability of not: less than $1 million for each accident.

772



Such insurance shall include coverage for all "owned," "hired," and
"non-owned" vehicles, or coverage for "any auto." ‘

C. Workers Compensation and Employers’ Liability insurance providing workers
compensation benefits, as required by the Labor Code of the State of
California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers' Liability
coverage with limits of not less than the following:

Each Accident: ' -$1 million
Disease - policy limit: ' ' $1 million

g Disease - each employee: . $1 million

D. Professional Liability:  Insurance covering liability arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than $1 million per claim and -$3 million
aggregate. The coverage -also shall provide an extended one year reporting
‘period commencing upon termination or cancellation of this Agreement. '

YE.V Basic Health Insurance and Benefits - CONSULTANT ‘will.provide basic
health coverage for employees of CONSULTANT who perform work under .
the provisions of this Agreement. R ‘

39.0 LICENSES, - PERMITS, REGISTRATIONS, ACCREDITATIONS AND
CERTIFICATES . = . S

CONSULTANT shall: obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required. by any federal, state, and local laws, ordinances, rules,: regulations,
guidelines, and directives, which are applicable to CONSULTANT ‘for its services:
under this Agreement. CONSULTANT further warrants and represents that all of-
its - officers, employees, agents, and subcontractors who * perform. “services

- ~hereunder, shall obtain and maintairiin:effect during  the term of this Agreement all
. licenses;: ‘permits;-. registrations, accreditations,: -and - certificates - ‘which are
... applicable to them for their performance hereunder.- A copy. of each such license,
" permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's ‘Project Manager as specifically
requested by COUNTY. ‘ : '

-40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT =

40.1 A responsible contractor is a contractor who has demonstrated the attribute of
- trustworthiness, as well as quality, fitness, capacity and experience to satisfactorily
~perform the contract. It is COUNTY's policy to conduct business only. with
. responsible contractors. C ' :

40.2 CONSULTANT is hereby hbtiﬁed fhat, in accordance. with Chapter 2.202 of ~
COUNTY Code, if COUNTY acquires information concerning the performance of

[a 2o



CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in.addition to other remedies_provided in this
Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY

40.3 COUNTY may debar.a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fithess or capacrty to perform a contract with
'COUNTY or any other public entity, or engaged in a pattern or practice which
negatively reflects on same, (3) committed an act or offense which indicates a lack
of business integrity or business honesty, or (4) made or submitted a false claim
against COUNTY or any other public entity.

40 4 If there is evrdence that CONSULTANT may be sub]ect to debarment, COUNTY's
CAO. and/or COUNTY's Internal Services Department will notify CONSULTANT in
writing of-the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment hearing before

. COUNTY's Contractor Hearrng Board

40.5 The Contractor Heanng Board will conduct.a_:hearing where evidence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT's
. representative ‘shall be given an opportunity to -submit evidence ‘at that hearing.
After the hearing, the Contractor Hearing Board shall prepare a proposed decision,
which shall contain a- recommendation regarding whether CONSULTANT should
- be debarred;: and if so, the appropriate: length-of time of the débarment. If
_CONSULTANT fails to avail itself of the oppertunity to submit evidence to the
Contractor Hearing Board, .CONSULTANT. may be: deemed to have waived all
-.nghts of appeal ' v

40 6 A record of the heanng, the. proposed decrsron and any other recommendatron of
4. - the  Contractor:.:Hearing:-Board ::shall:be presented:to *COUNTY's:“Board.~ of
}-.; .Supervrsors ‘COUNTY's Board of Supervisors shall-have the right to-modify, deny
S s O adopt the proposed decrsron and’ recommendatron of the Contractor Hearing
- ,.-’Board BRI o . o . e

407These terms shall also apply to any. and all subcontractors of COUNTY
contractors : '

41 .0 NOTICE TO EMPLOYEES REGARDlNG THE  FEDERAL EARNED INCOME:
CREDIT

CONSULTANT shall notify its employees, and shall require each subcontractor to

- notify its employees, that they may be eligible for the federal Earned Income Credit .
under the federal income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Internal Revenue Serwce Notice1015.

24



42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM ‘

42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from. COUNTY through contract are, in
compliance with their court-ordered child, family and spousal ‘support obligations in
order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers. : o

42.2 As required by COUNTY's Child Support Compliance Program "(County Code

Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to

4 -comply with all applicable provisions of law, CONSULTANT warrants that it is:now

# - in compliance and shall during the term- of this Agreement maintain compliance

. with employment and wage reporting requirements. as required by the Federal

Social Security Act (42 USC Section -653 (a) -and California "Unemployment

Insurance Code Section 1088.5, and shall implement all fawfully served Wage and

- . Earnings Withholding Orders or District Attorney- Notices of Wage and Earnings

Assignment for Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 (b).

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
- WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM -

~~ Failure of CONSULTANT to maintain compliarice with the requirements set forth in
-+ ~Section 42.0 (CONSULTANT's Warranty of Adherence to COUNTY's Child
- Support Compliance Program) shall constitute ‘a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
- ‘under any other provision of this Agreement, failure:to-cure such default’ within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors~ may - terminate * this
Agreement pursuant to Section 25.0 (T ermination for Default).

_;';__-.4.4;0,{%.QQN$ULTANT"}S"'r*-'ACKN‘_OWIA’.:E‘DGMENT‘ ‘OF ‘COUNTY'S  COMMITMENT TO
S CHILD SUPPORT ENFORCEMENT: - -~ . -~ = . oo o . :

CONSULTANT acknowledges that COUNTY . places a _high priority on. the
~enforcement of child support laws and the apprehension of child support evaders.
.. CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
. .contractors to voluntarily post COUNTY's "L..A's Most Wanted: Delinquent Parents”
. poster in a prominent position at CONSULTANT's place of business. ‘COUNTY's
.= District Attomey will supply CONSULTANT with the poster to be used. o

" 45.0 MERGER CLAUSE
45.1 This base document, along with Exhibits A and B, described in Subsection 45.2,

~ but not attached hereto, collectively form, and are throughout referred to as the
- "Agreement.” ' ’ ' '



45.2In the event of any conflict and/or inconsistency in the definition and/or

interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving precedence first to this base document
and then to the Exhibits according to the following pnonty -

A. COUNTY's Request for Proposal dated June 14 2005.

B. CONSULTANT’s Proposal, received on or before June 22, 2005.

45 3 This Agreement constitutes. the complete and. exclusive statement of

understanding - between the parties, which ‘supersedes any and -all previous
agreements, whether written or oral, and all prior and/or contemporaneous other

~-communications between the parties and/or writings relating to the 'subject matter

. of this Agreement.- Any changes and/or modifications to this Agreement must be in

writing and-formally adopted and executed in the same manner as’ thrs Agreement
to be enforceable. - _ : _

46.0 ARMS’ LENGTH NEGOTIATIONS |

470

Thrs Agreement is. the product of COUNTY’s competrtrve procurement and an
arms’ length negotiation between COUNTY and CONSULTANT, during which
each party has had the: ‘opportunity- to ‘receive ‘advice from independent legal

‘counsel of its own choosing. This Agreement is:.to be interpreted fairly-between
the partres and not more stnctly construed agatnst elther party as the drafter

.COMPLIANCE WITH JURY SERVICE PROGRAM LIRS

. Jury Servrce Program

This Contract is subject to- the provrsrons of the Countys ordrnance entltled'-'- -

«* Contractor Employee.Jury Service (“duiy Service Progrant”) as: COdrfred in‘Sections
2. 203 010 through 2.203.090 of the Los: Angeles County Code:" i :

"Wntten =E'mployee Jury Servrc’e Polrcy

. Unless Contractor has demonstrated to the Countys satlsfactlon elther that
- Contractor is not a “Contractor” as defmed under the Jury Service 'Program

(Section - 2.203.020 of the County Cade) or that Contractor .qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code), |
Contractor shall have and adhere to a written policy that provrdes that its
Employees shall receive from the Contractor, on an annual basis, 1o less than
five days of regular pay for actual jury service. The policy may provide that

K Employees deposit any fees received for such jury service with the Contractor or

~* that the Contractor deduct from the Employee’s regular pay the fees received for

jury service.
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2. For purposes of this section, “contractor’ means a person, partnership,
corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the. lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month’ périod are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement. '

3. If contractor is not required to comply with the jury service program when the
- contract commences, contractor shall have a continuing obligation to review the
applicability of its “exception status” from the jury service program, and contractor
. shall immediately notify county if contractor at any time either comes within the
Jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. - In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
‘may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county’s satisfaction that contractor either
“continues to remain outside of the jury service program’s definition of *contractor” .
and/or that contractor continues to qualify for an exception to the program.

4. Contractor's violation of this section of the contract may constitute a material

“ breach of the contract. In the event of such material breach, county may, inits =

“ sole discretion, terminate the contract and/or bar contractor from the award of
+ future county contracts for a period of time consistent with the seriousness of the
breach. | ‘ ' ' | '



By e

AUTHORIZATION

CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF,

officer(s) and/or representative(s).

By __
+ Gloria Molina
~ Chair

_ COUNTY OF LOS ANGELES -

 ATTEST:

' VIOLET VARUNA—LUKENS

Executive Officer-Clerk
of the Board of Supervisors

Deputy

'APPROVED AS TO FORM:

'RAYMOND G. FORTNER, JR.

By

County

unsel

VDeputy g,

the COUNTY’s
~ CONSULTANT have each caused this Agreement to. be executed by its duly authorized

Board of Supervisors and

HAY GROUP

W 7W%

Baety N TEESHME

" Title - l/tce ﬂeea'mewf‘

Hay. Group represents “and
warrants that the signatory to this
Agreement is- fully authorized to
obligate. Hay Group hereunder
and that all corporate acts
necessary to the execution of this -
Agreement - have. been

. accomplished.



JONTRACT NO.

AGREEMENT FOR CONSULTANT SERVICES

"his Agreement is made and entered into this day of ~__,2005 .

by and between County of Los Angeles (hereinafter, the "COUNTY") and KPMG LLP,
355 South Grand Avenue, Los Angeles, CA 90022 (hereinafter, the "CONSULTANT"),

»ased upon the following recitals:

\.

W

N\

WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration; and

WHEREAS, CONSULTANT is specially trained and licensed and poséésses skills,
experience, education, and competency necessary to assist County with its
compensation and employee benefit administration needs; and

WHEREAS, COUNTY, in accordance with California Government‘.Code Section
31000, may enter into contracts for special services.

Based upon the_foreg'_'oing} recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows: . :

1.0

TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 and shall continue in full force and effect until the earlier of (1) the date
occurring three (3) years after the Effective Date, or (2) the date this Agreement is
terminated as provided herein. - In the event of any early: termination of this -
Agreement as provided herein, or upon expiration of this Agreement, -
CONSULTANT will assist COUNTY in arranging a smooth transition process;
however, CONSULTANT’s obligation and the obligation of its affiliates to provide
services to COUNTY will cease upon the -effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for '
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.. .



2.0 ADMINISTRATION - COUN:I'Y

2.1

COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQ”) shall have the authority to administer this Agreement.

211

2.1.2

213

214

215

2.1.6

217

2.1.8

COUNTY\'s ‘Project Manager |

COUNTY's Project Manager for this Agreement shall be the following
person or his designee: ’

Manny Talamantes

Compensation Policy ,

Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration

500 West Temple Street, Room 526

Los Angeles, CA 90012 '

Business telephone: (213) 974-2529
E-mail: mdtalamantes@cao.co.la.ca.us
Fax: (213) 621-3172

COUNTY shall notify C_ONSULTANT in writing of any change in the name
or address of COUNTY's Project Manager. ,

COUNTY's Project Manager shall be -responsible. for COUNTY's
performance of its tasks and ensuring CONSULTANT's ‘com'plialj_lce with

‘this Agreement.

COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis. ' .

Except as expressly set forth in thi‘s. Agre_émeht, CAO.UNIY'S, Project
Manager is not authorized to make any. changes.in any of the terms or.

conditions of this Agreement and is not authorized to obligate: COUNTY in - - "

any respect whatsoever.

COUNTY's Project Manager shall have the right at ail:{imés to inspect any
and all work, tasks, Deliverables, goods, services, and/or other -

consideration:provided by or on behalf of CONSULTANT.

COUNTY's Project Manager shéli-be.res-pon.sible for conflrmfng that any
technical standards and/or other requirements of CONSULTANT's
performance under this Agreement are met. -



3.0

3.1

3.2

ADMINISTRATION - CONSULTANT

CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1 CONSULTANT's Project Manager shall. be responsible for
CONSULTANT's performance and assunng CONSULTANT's compliance
with this Agreement.

3.1.2 CONSULTANTs Project Manager shall meet or confer with COUNTYs
Pro;ect Manager as requrred B

3.1.3 - CONSULTANT's Pr_o;ect Manager shall be responsible for
- CONSULTANT's day-to-day activities as related to this Agreement and for
- reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports

by CONSULTANT).

3.1.4 CONSULTANT's Project Manager shall meet or confer with COUNTY' .
Project Manager on an as needed basis.

Approval of CONSULTANT's Staff

3.2.1 COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT’s Prolect Manager, prior to, and during, their performing
any work hereunder, as well as so approvrng or disapproving any.
proposed deletions from or other changes in such staff. COUNTY’s
Project Manager may require replacement of any member - of
CONSULTANT’s staff performing, or offering to perform, work hereunder, .
including, but not limited to, CONSULTANT’s Project Manager.

- 3.2.2° CONSULTANT represents and warrants that it shall, to the maximum

“ extent possible, take all necessary steps to assure continuity over time of
=" the membership of the group constituting CONSULTANT's staff, mcludrng, :
-but not Irmrted to, CONSULTANT’s Project Manager.

3.2.3 CONSULTANT shall promptly fill any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) belng
replaced

3.2.4 " In fulfilment of its responsnbllmes under this Agreement, CONSULTANT

“" shall utilize, and permit utilization of, only staff fully trained and

experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

3.25 CONSULTANT shall supply sufficient staff to discharge its responsibilities
- hereunder in a timely and.efficient manner, including, without limitation, as
required to comply with the Statements of Work.



326 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall - provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity. - .

3.3 Reports by CQNSULTANT
3.3.1 In order to control expenditures and to'proVide COUNTY with 'ongoing,'
information as to all Deliverables, CONSULTANT shall, if specifically
requested. by COUNTY’s Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following information: '
A. Period covered by the report;

B. Overview of the reporting period;

C. Any services scheduled for the reporting period -which- were not
completed; '

D. Any services for the reporting period which were completed;

E. Any services completed in the reporting period which wefé not
scheduled; : :
F An‘y serviCes to be co‘mpletéd'in‘ thenextI repoﬁfng peri6d§ |
G. lssues to be resolved,; | | R
' H._ ISs’ues résoIde; |

L Summafy of projeCt:sta'fus-rés’of-=repbnih_g dété;-_.and'f"
J. Any other information which COUNTY may from time-to-time require.
332 CONSULTANT shall deliver one (1) hard copy of each of 9uch .'repQrt, '
together with a formal transmittal letter to COUNTY's Project Manager

executed by CONSULTANT's Project Manager, and CONSULTANT shall -
also deliver a second copy of each such.report electronically via e-mail. o



4.0

4.1

4.2

STATEMENT OF WORK

‘CONSULTANT agrees to provide employee benefit " consulting ser\}ices as
‘requested by the CAO, or the Director of Personnel or his or her designee

(hereinafter both shall be referred to as “CAQ” or “DOP” respectively). Such
services may include,’but not be limited to the following:

Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may. involve more extensive in-depth consulting on special projects involving

.wage and salary issues. Part 1 work may include, but not be limited to the

following:

411 Advice and commentary on community compensation practices and
trends. , :

4.1.2 Advice and commentary on County pay policy for speciﬁc' benchmark jobs
and/or occupational groups. _ S '

4.1.3 Performance of salary studies for specific ‘benchmark jobs, occupational
‘groups, and/or organizational units, including job evaluation and
classification studies. a :

4.1.4 Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups.

415 Development and/or provision of salary survey ‘data for specific
. occupational benchmarks. - ’ ' '

| 4.1.6 'Orgahizatioh’al'_Stud-ies‘, ‘resengineering studies,. evaluation and grading

" studies, and wotk systems ‘and. methods studies ‘pertinent to the
“administration of the County’s compensation program.

‘417 Training of County staff on compensation administration practices and

techniques.

Part_2‘Emplovee Benefit Consulting | S,

Part 2 employee “benefit consulting will involve both day-to-day advice and
commentary and special project consulting on various employee benefit issues

_affecting represented and/or non-represented employees. Part 2 work may

include, but not be limited to the following:



4.2.1

422

423

Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work will
be-expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant will
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the
County’s employee benefit program. This type of interaction may be
expected to frequently involve quick turnaround telephonic or in-person
discussions. - '

Group insurance consulting which may include, but not be limited to the
following: ' ' '

4221 Leading County staff in the annual premium rate renewal

negotiations with the various insurance carriers for the County’s
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
will involve serving as the point of contact for all insurance
carriers, organizing and leading the negotiations meetings,
providing necessary actuarial assistance, and working in a
collaborative manner with_~employee representatives - and
consuitants to employee representatives who may participate in
this process. g ' \

4222 Leading the periodic marketing of the County’s group .insurance
plans at the direction of the County. v ’

4223 Assisting the County in determining the appropriate plan._,’design‘ _
and funding methodology for the group health and dental plans.

4224 Assisting the County in determining the appropriate plan design,
" County and employee contribution rates, and level of funding for’
the County's self-funded short-term and ‘long-term disability

plans and survivor income benefit plan. ' ‘

4225 Advising the County regarding Medicare changes andbthe.r_
~ issues pertaining to the cost of retiree health care.

4226 Assisting the County with any issues that may arise gon'c'erhing- .

insurance programs-not currently offered by the County suchas

universal life insurance and long-term care.

Assisting the County with the analysis of State and Federal legislation B
affecting the employee benefit program. ‘



4.3

5.0

5.1

4.2.4 Assisting the County i in respondmg o collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetmgs with union
representatrves and/or consultants to the unions.

4.2.5 Other special project consulting on employee benefit issues including, but
not limited to the following:

4.2.5.1 Cafeteria plan desrgn and administration, including regulatory
- compliance.’

4.25.2 - Paid leave benefit design and administration.
4.25.3 Defined benefit retirement plan design and funding. |

4.25.4 Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

4255 Employee communications regarding the employee benefit
program.

Consulting services _provided pursuant to this Agreement shall be provided: only
when requested by CAO or DOP. 1t is mutually understood that COUNTY has not
offered and cannot guarantee any minimum level of work under thrs Agreement.

CONSIDERATION

COUNTY agrees to pay CONSULTANT on a time and expense basis based on:

“A. The number of hours actually worked by CONSULTANT;
“B. The type and level of staff Whevperferm the werk;' |

C.  The following schedule of hourly rates:

o '9/01/05 . 9/01/06 9/01/07
Job Classifi‘cation _ 8/31/06 _8/31/07 8/31/08
Consultants %128 $135 - $150 ’
Senior Consultants | $175 - $185 $200
Managers $275 $285 - $300
Partners $375 ~ $385 $400



3.2

53

54

5.5

5.6

5.1.1  Upon request of the CAO or DOP, CONSULTANT shall provide CAO
or DOP with 1) the billing titles and precise hourly billing rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work. : :

Subject to approval by COUNTY’s Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c¢) photocopying
(other than minor photocopying), and d) out-of-town travel, including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be billed at actual cost; provided, however, that, in no event, may out-of-town
travel charges exceed the expense limitations imposed by COUNTY on COUNTY
employees who travel on COUNTY business. Any other out-of-pocket expenses

not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY

“unless specifically approved by COUNTY’s Project Manager.

CONSULTANT shall.invoice COUNTY monthly in arrears. Charges for billable
time shall be calculated in increments of not less than fifteen (15) ‘minutes. All

‘ invoices shall provide the following detail:

*A. The date or dates the s_ewices were provided.

B. The names, billing titles, and hourly billing rates of the -individuals who
performed the work. ' o ' . .

C. The name of the COUNTY officer or employee who request_ed thé yQOrk. |
D. A brief description of the work performed. |

E. Detail on out-of-pocket expenses sufficient to establish such expenses
- conform with the terms of this Agreement. . : T
In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground ‘transportation ‘unléss specifically -approved in writing,. in.
advance, by COUNTY’s Project Manager. o ' '

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept all or any part of invoiced costs.

COUNTY shall pay invoiced costs -accepted by the COUNTY’s Project Manager .

promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular -
project or other specific work authorized by CAO or DOP pursuant to this
Agreement. ' o



6.0

6.1

6.2

6.3

7.0

7.1

7.2

7.3

8.0

8.1

8.2

8.3

NON-APPROPRIATION OF FUNDS

COUNTY’S obligation is payable only and solely from ‘the funds approbriated for
the purpose of this Agreement.

All funds for -payménts after June 30th of the current fiscal year are subject to
COUNTY’S legislative appropriation for - this purpose. Payments during
subsequent fiscal periods are dependent upon the same action. '

In the event that this Agreement extends into a succeeding fiscal year period, and
if the: governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal year's payments, then the affected equipment and/or
services shall be terminated as of June 30th of the then current fiscal year. The
COUNTY’s Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date. '

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in-
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement. )

CONSULTANT represenfs that it has secured and retained all 'require'd _

‘documentation verifying employment eligibility of its personnel. CONSULTANT

shall secure and. retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its

agents, officers and employees from any employer sanctions and .other liability
‘which may be assessed against the COUNTY or CONSULTANT in connection -
“with any violations of Federal statutes.or regulations pertaining to the employment

of aliens by’ GONSULTANT while performing services hereunder.
NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and will be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, -or
physical or mental disability, in compliance with all applicable federal and state’
anti-discrimination laws and regulations. ' ' -

CONSULTANT shall certify to, and comply with, the. provisions of Exhibit
(CONSULTANT's EEO Certification).

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,

9



8.4

8.5

8;6.

8.7

8.8

9.0

national origin, sex, age, or physrcal or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for tralnlng, including, without
limitation, apprenticeship. .
CONSULTANT certifies and agrees that it will deal with its bidders or vendors
without regard to or because of race, color, religion, ancestry, national origin, sex,
age, or physical or mental dlsablllty

CONSULTANT certlfres and agrees that it,-its affiliates, subsidiaries or holdlng )
companies under common control, shall comply with all applrcable federal and
state laws and regulations, including, but not limited to

A. Title VII, Civil Rights Act of 1964; |

Section 504, Rehabilitation Act of 1973; C. Age Discrimination Act of 1975;- :
Age Discrimination Act of 1975;

Title 1X, _Education Amendments of 1973, as applicable; and

m o o B

Title 43, Part 17, Code of Federal Regulations; Subparts A & B; and that no.
person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be othenmse subjected to drscnmlnatlon :

F. California Fair Employment and Housrng Act .

CONSULTANT shall allow federal representatives access to CONSULTANT' .

employment records during regular busmess hours to venfy compllance with the |

- above-referenced Iaws

If any provision of thrs Sectlon 8.0 has been vnolated such vrolatron shall at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement. .

The parties agree that in the event CONSULTANT violates any portion of thls
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California CIVI/ :

‘Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, o'n .tne

‘grounds of race, creed, color, religion, ancestry, national origin, political affiliation, - .

marital status, sex, age or disability, be subjected to discrimination under the

10



10.0

privileges and ‘use granted by this Agreement or under any project, program or -
activity supported by this Agreement.

FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions of the- Federal Fair
Labor Standards Act and State of California Wage and Hour Regulations, and
shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
agents from any and all liability including, but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys’ fees arising under any -

- wage and hour law including, but not limited to, the Federal Fair Labor Standards

11.0

11.1

~ Act for services performed by CONSULTANT’s employees.

CQMPLIANCE WITH LAWS

The CONSULTANT shall conform to and abide by all applicable Federal, State,

~ County and Municipal laws, rules, regulations or ordinances, directives and all

11.2

12.0

provisions required thereby to be included herein, are hereby incorporated by

reference.

The CONSULTANT agrees to indemnify and hold COUNTY harmless from any

loss, damage or liability resulting .from a violation by CONSULTANT, its -
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives. ' ) '

INDEMNIFICATION

Notwithstanding any provision of this Agreement 1o the contrary, either expressly
or by implication, CONSULTANT shall .indemnify, defend, and hold harmless -
COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and agents, from and -against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses, -
arising from and/or in any way related to any of the aci(s) and/or omission(s) of

" 'CONSULTANT, CONSULTANT's agent(s), employee(S), and/or any

13.0

134

Subcontractor(s).
INDEPENDENT CONTRACTOR STATUS

This Agreement is by and between CONSULTANT and COUNTY, and is not
intended, and shall not be construed, to create the relationship of agent, servant,

. employee, partnership; joint venture, or association, as between CONSULTANT -

13.2

and COUNTY. The employees and agents of one party 'shall not be, or be .

construed to be, the employees or agents of the other party for any purpose

whatsoever. CONSULTANT ‘shall function as, and in all respects is,. an
independent contractor. ‘

CONSULTANT shall be solely liable and responsible for providing to, or on behalf
of, all persons performing work for CONSULTANT pursuant to this Agreement all

11



3.3

compensation and benefits. COUNTY shall have no liability or responsibility for
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT.

CONSULTANT understands and agrees that all persons performing work for -

CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of workers' compensation liability, the sole employees of’

" CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely

14.0

15.0

16.0

16.1

liable and responsible for furnishing any and all workers' compensation benefits to
any person as a result of any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT’

CONSULTANT shall immediately notify COUNTY in writing of any changes in key -
personnel within its organization if such personnel are involved in providing
services hereunder. If CONSULTANT is a partnership,  CONSULTANT shall .
promptly notify COUNTY of changes 'in CONSULTANT's partners.  If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of

~ all material changes in ownership which affect or may affect CONSULTANT's

performance hereunder;
RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined

in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los ‘Angeles Gounty Code
Chapter 2.160. Failure on the part of CONSULTANT or-any COUNTY lobbyist or.
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY
Lobbyist Ordinance shall constitute a material breach of this Agreement upon

“which COU}NTY_may immediately terminate or suspend this Agreement.

CONFLICT OF INTEREST = |
No COUNTY employee whose position with COUNTY ehables'.s'hch empl'oye,é to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any -

. capacity by CONSULTANT or have any other direct or indirect financial interest in

16.2

this Agreement. No officer or employee of CONSULTANT, who may.financially .
benefit from the performance of work hereunder, shall in any way partiipate in
COUNTY's approval,-or ongoing evaluation, of such work, or in any-way attempt -
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

CONSULTANT shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term. of this
Agreement. CONSULTANT warrants that it is not now aware of any facts which
do or could create a conflict of interest. I CONSULTANT hereafter becomes
aware of any facts which might reasonably be expected to create a conflict of

12



17.0

18.0

18.1

18.2

19.0

20.0

20.1

interest, it shall immediately make full written disclosure of such facts to COUNTY.
Full written disclosure shall include, but is not limited to, identification of all
persons implicated and a complete description of all relevant circumstances.

DELEGATION AND ASSIGNMENT

CONSULTANT shall not delegate its duties and/or assign its rights under this
Agreement, either in whole or in part, without the prior written consent of

COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT

shall be null and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

RIGHT TO USE WRITINGS AND OTHER WORKS

COUNTY obtains the right to use, duplicate and disclose in whole or in par; in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a similar_nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by thls Agreement.

CON‘SULTANT retains the right to use, duphcate and .dlSClOSG in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works -of a similar nature
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information .
including, without limitation, its methodologies -and methods of analysis, ideas,
concepts expressions, know how, methods, techniques, skills, knowledge ‘and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
during, the performance of this Agreement and CONSULTANT shall not be
restncte_d in any way with respect thereto.

ENDORSEMENT' '

CONSULTANT shall not in any manner, advertlse pubhsh or represent that‘
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY’s Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have pnor wntten
consent of COUNTY’s Project Manager. =

' PROPRIETAR_Y ‘CONSIDER_ATIONS

COUNTY and CONSULTANT agree that all intellectual property, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans :
Deliverables, data, and information (hereafter in this Section 20 collectively
"Materials") developed under this Agreement for delivery to COUNTY and
financed exclusively by COUNTY funds, and all copyrights, patent rights, trade -
secret rights, title, interest, and other proprietary rights therein (collectively,

13
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“Rights”) shall be the sole property of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
COUNTY shall have the right to inspect any and all such working papers, make
copies thereof, and use the working papers and the information contained therein.

_CONSULTANT shall execute all documents requested

Upon request of COUNTY,

~ by COUNTY and shall perform all other acts requested by COUNTY to assign and

- 203

20.4

20.5

20.6

transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in and to the Materials.

As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement: "©Copyright
2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY.

During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for -all CONSULTANT's working papers
prepared under this Agreement. S ' _

CONSULTANT'ShaI_I protéct the security of ‘and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft. : - ‘

CONSULTANT shall not reproduce, distribute, or disclose to any person of entity

any information identifying, characterizing, -or relating to .any risk, threat, =
vulnerability, weakness, or problem regarding data security in COUNTY's -

. computer systems, or 1o any safeguard, countermeasure, of contingency plan,

20.7

20.8

policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent. ’ I : _

_CONSULTANT shall not reproduce, distribute, or _disclo‘se“to any person or eniity

any Confidential Material of COUNTY without COUNTY’s prior written consent

‘except in furtherance of the services to be provided.hereunder, which may include

in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to. the underwriting and/or evaluation
of COUNTY’s risks and the processing of its claims, provided that such insurers :

and financial institutions consent, in advance, in writing to maintain the
confidential nature of such information. o

The provisions of Sections 20.0 shall survive the expiration or termination. of this
Agreement. : - : '

14



21.0

TRADE SECRETS

Recognizing that it may be impractical and/or impossible for‘C'OUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT, if any, CONSULTANT shall and does hereby keep and bear

~ COUNTY harmiéss from any and all liabilities, damages, costs, and expenses by

22.0

201"

22'.21;'??

m

reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure. :

CONFIDENTIALITY

CONSULTANT acknowledges and agrees that the following materials,
documents, data, and other information of COUNTY (collectively, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:

A. Workers' Compensation records;

B. Medical records;

C. COUNTY Employment records; -

D. Criminal records;

Welfare recipient records;

F. Data and/or information pertaining. to- entities and/or persons. recelvrng .
services from the COUNTY; and '

G. Any-and all reports developed by CONSULTANT and/or its Subcontractor(s) -
7 under this Agreement. _

CONSULTANT shall protect the secunty of and keep confldentral any and aII

=-r-"5?%Conf|dent|al Matenal

22.3

In accordance ‘with. aII applrcable federal, state and local laws, regulatlons

ordinances, and directives relating to confidentiality, CONSULTANT shall ensure

“that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow

224"

“such laws to the extent applicable. = =

With respect to Confidential Material ¢oncerning any. child dependericy matter that

is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3)- not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than"
COUNTY without COUNTY's prior written authorization that the information is.
releasable (except for Subcontractors) and (4)-at the expiration or termination of -

15
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22.6

23.0

24.0

241

this Agreement, retun all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose. -

CONSULTANT warrants and represents that only those CONSULTANT and/or
Subcontractor personnel required to perform the Services shall have access to
COUNTY Confidential Materials. : ’

The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement. .

NOTICE OF DELAYS

CONSULTANT shall have no liability for any failure or delay in performance of its
obligation under this Agreement because of circumstances beyond its reasonable -
control, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT's server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY ‘the right- to terminate
this Agreement. 'Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

RESPONSIBILITY FOR DOCUMENTS

All documents, plans, drafts, and final reports, masters, work papers, memdranda,

“graphics, electronic media and other materials including duplicates thereof

generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of

- professional’ services but shall remain the ‘exclusive Property of COUNTY which.

24.2

the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary -

contained in this Agreement, it is understood and agreed that CONSULTANT

shall retain all 'of its rights in its-own proprietary information including, without
limitation, its methodologies and methods of analysis, ideag, concepts,.
expressions, know how, methods, techniques, skills, knowledge and experience

possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the -

performance of this Agreement and CONSULTANT shall ‘not be restricted in any -
way with respect thereto. : ‘

If CONSULTANT requires any information or services from COUNTY to enable
CONSULTANT to perform the work covered by this Agreement, CONSULTANT
may request the same in writing, to which COUNTY will respond within a
reasonable time. Except for any items to be provided and/or other performance

16



25.0

251

25.2

required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY

TERMINATION FOR DEFAULT
By written notice of default ("Notice of Default”) served upon the other party, the
whole or any part of this Agreement may be terminated in any of the following

circumstances of default:

A. By either party if the other party violates a provision of this Agreement which
by its terms herein is specified to be a material breach; or

B. By either party if the other party fails to perform or eomply with any of the other

provisions of this Agreement, or so fails to make progress as to endanger
performance ‘of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirty
(30) calendar days (or such longer period as the party giving such Notice of
Default may authonze in writing).

Notwnthstandmg any provision of this Agreement to the contrary, any and ali rights -

~and/or remedies provided in this Section 25.0, as well as throughout this

26.0

26.1

Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATION FOR CONVENIENCE

The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes. effective shall be no less than fifteen (15) calendar days

- after the notice is sent, provided that in the event COUNTY has purported to

terminate this “Agreement for -default by notice pursuant to Section .25.0
(Tenmnatuon for ‘Default) ‘and it has later been determined that CONSULTANT

* - was not in'default, no addmonal notice shall be required upon such determination.

26.2

26.3

.Upon service of a notice of termlnatlon and except as otherwise dlrected by

COUNTY the CONSULTANT shall:
A. Stop work under this Agreement on the date specified in such notice; and

B. Transfer to-COUNTY, to the extent not previously transferred to COUNTY, all
rights to all Materials pursuant to the terms of this Agreement

Nothmg in this Sectlon 26.0 shall be deemed to prejudlce any nght of
CONSULTANT to make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures for payment for any completed Statement of

Work through the effective date of COUNTY's termination of this Agreement for. |

convenience.
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27.0

27.1

27.2

27.3

- 28.0

29.0

30.0

31.0

TERMINATION FOR IMPROPER CONSIDERATION

COUNTY may, by written notice to CONSULTANT, immediately terminate the
right of CONSULTANT to proceed under this Agreement if consideration in any
form was offered ‘or given by CONSULTANT, either directly or through an
intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
award, amendment or extension of this Agreement or the making of any
determinations with respect to CONSULTANT's performance pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitied to pursue
the same remedies against CONSULTANT as it could pursue in the event of
default of CONSULTANT. : ‘ '

CONSULTANT. shall immediately report any attempt by a COUNTY officer or
employee to solicit such improper consideration. The report shall be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gif_t's’.' '

AUTHORIZATION WARRANTY
CONSULTANT warrants and represents that the person(s) exec_ut_in_'g._ this

Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and-obligation,_of this

' Agreement, and that all requirements of CONSULTANT have been fulfilled to

provide such actual authority.
GOVERNING LAWS, JURIS-DICTION, AND VENUE

This Agreement shall ‘be- construed in accordance. with. and governed by the -
substantive and procedural laws-of .the State of California. Any action and/or
proceeding arising out of and/or relating to-this Agreement shall-be filed -and
maintained exclusively in the County of Los Angeles, State of California, except
for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California. ‘ ' :

WAIVER ' ‘ =
No waiver of any breach of any provision of this Agreement by either party shall
constitute a waiver of any other breach of such provision. Failure of either party to
enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity. ’

SEVERABILITY
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32.0

32.1

If any provision of this Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this Agreement and the application
of such provision of other persons or-circumstances shall not be affected thereby,
unless the essential purposes of this Agreement shall be matenally impaired
thereby. ’

COVENANT AGAINST CONTINGENT FEES

The CONSULTANT warrants that no person or selling agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or selling agencies maintained by

_'CONSULTANT for the purpose of securing business.

322

33.0

For breach or vrolatlon of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees

RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY’s. Pro;ect Manager or any duly authonzed '
representatlve shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent

"cost, accounting, financial records, and proprietary. data, must be. kept and

~ maintained by CONSULTANT for a period of three (3) years after completion of -

34.0

the Agreement unless CAO’s written permrssron is given to drspose of materral
prior to thrs time.

COUNTY’S QUALlTY ASSURANCE PLAN

‘COUNTY or |ts agent wrll evaluate CONSULTANT's performance under this

-'-"Agreement on not less than an annual basis. Such evaluation will include

assessing CONSULTANT's compliance with the terms and performance
standards ‘- of this Agreement. CONSULTANT deficiencies which ‘COUNTY .
determines are severe or .continuing and.that may. place performance of the

Agreement in jeopardy if not corrected will be reported to COUNTY's Board of

Supervisors. The report will include improvement/corrective actin measures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or

.impose other penalties as specrfled in this Agreement.
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35.0

36.0

SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,

~ may immediately terminate the Agreement.

CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT require additional or replacement personnel aﬁer the
effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall ‘give fair consideration for such employment openings. to

‘qualified permanent COUNTY employees who are targeted for layoff or qualified

 former COUNTY employees who are on a re-employment list during the life of this
- Agreement. '

37.0

38.0

- 38.1

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replace'mentv'personnel -after the

Effective Date, CONSULTANT shall give consideration for any such employment.

opening to participants in COUNTY's Department of Public Social Services"
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications for the open position. COUNTY will refer GAIN
participants by job category to CONSULTANT. . s :

INSURANCE REQUIREMENTS

Without limiting CONSULTANT's obligations: of indemnification- and. defense of

COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. Such insurance shall. be primary to.and not

contributing with any other insurance or self-insurance programs maintained by’ |

" COUNTY, "and ‘such coverage shall be maintained at CONSULTANT's own

38.2

Evidence of Insurance: - Certificate(s) of insurance shall be deliveréd. to the
following COUNTY contract manager prior to commencing services under this:
Agreement: ‘ :

- County of Los Angeles ;
Chief Administrative Officer

500 West Temple Street, Room 526

Los Angeles, CA 90012

Attention: Manny Talamantes

Such certificates shall:
A. Specifically identify this Agreement.
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38.3

38.4

38.5

B. Clearly evidence all coverages requiréd in this Agreement.

C. Contain the express condition that COUNTY are to be given written notice by
" mail at least thirty (30) calendar days in advance of cancellation for all policies .
evidenced on the certificate of insurance.

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and employees are included as additional insureds on the commercial
general liability policy as insured for all activities for their vicarious liability
arising from CONSULTANT’s provision of services under this Agreement.

E. Identify any deductibles or self-insured retentions. All such deductibles or
self-insured retentions shall be the responsibility. of CONSULTANT.

JInsurer Financial Ratings: Insurance is to be provided by an insurance company

acceptable to the COUNTY with an A.M. Best rating of not less than A:VIi, unless
otherwise approved by COUNTY. ‘

Failure to Maintain Coverage: Failure by CONSULTANT to maintain the required
insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of the contract upon which. COUNTY may
immediately terminate or suspend this Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach. ‘

Notification of Incidents, Claims or Suits: CONSULTANT shall report to COUNTY:

A. Any accident or incident relating to services performed under this Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall -
be made in writing within 24 hours of CONSULTANT’s first knowledge of the
accident or incident; - - L

"B. Any third party claim or lawsuit filed against CONSULTANT arising from or

38.6

related to services performed by CONSULTANT under this Agreement;

C. Any injury to a CONSULTANT employee which occurs on COUNTY property.:
This report shall be submitted on a County "Non-employee Injury Report” to
the County contract manager; and . _

'D. Any loss, disappearance, destruction, misuse, or theft of any kind.whatsoever

of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement. g _

Compensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY. '
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38.7 Insurance Coverage Requirements for Sub-contractors: CONSULTANT shall

ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either: ' '

A.

B.

CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or : '

CONSULTANT providing evidence submitted by sub-contractors evidencing

- that sub-contractors maintain the required insurance coverage. COUNTY

retains the right to obtain copies of evidence of sub-contractor. insurance
coverage at any time.

38.8 Specific Insurance Coverage Requirements:

AL

General Liability- insurance (written on 1SO policy form CG 00 01 or its

‘equivalent) with limits of not less than the following:

$2 million

General Aggregate: :

Products/Completed Operations Aggregate: _ $1 million
Personal and Advertising Injury: . | ~ $1 million
Each Occurrence: -~ $1 million,

Automobile Liability insurance (written on ISO policy form CA 00 01 or its
equivalent) with a limit of liability of not less than $1 million for each accident.
Such insurance shall include coverage for all "owned,” "hired,” and.
"non-owned" vehicles, or coverage for "any auto.” S

Workers Compensation and Employers' Liability infsull'ar,'\ce prO\)idiﬁg :Worke;(s _
_compensation benefits, as required by the ‘Labor. Code of the State of

~ California or by any other state, and for which CONSULTANT is responsible.

In all cases, the above insurance also shall include Employers' Liability
coverage with limits of not less than the following:

Each Adsident: - o . $1milion -

Disease - policy limit: | $1 million
Disease-'each employee: S o - $1 million’

Professional Liability: Insurance covering Iiabilify arising from ahy__ error,
omission, negligent or wrongful act of the CONSULTANT, its officers or

‘employees with limits of not less than $1 million .per claim and $3 million

aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or cancellation of-.thisAgr.ee_ment.f:

Basic Health Insurance and Benefits - CONSULTANT will_provide basic

health coverage for employees of CONSULTANT who perform work under
the provisions of this Agreement. - _ ‘ '
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. 39.0 LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS AND
CERTIFICATES :

CONSULTANT shall obtain and maintain in effect during the term of this

Agreement any licenses, permits, registrations, accreditations, and. certificates
required by any federal, state, and local laws, ordinances, rules, regulations,

guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its ~officers, employees, . agents, and subcontractors who perform services -
hereunder, shall obtain and maintain in effect during the term of this Agreement all

licenses, permits,” registrations, accreditations, and certificates which are

applicable to them for their performance hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,

State, and local laws, ordinances, rules, regulations, guidelines, and directives

shall be provided, in “duplicate, to COUNTY's Project Manager as specuflcally
‘requested by COUNTY.

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT-

- 40.1 A responsible contractor is a contractor who has demonstrated the attribute of
trustworthiness, as well as quality, fitness, capacity and experience to satisfactorily
- perform the -contract. It “is COUNTY's policy to conduct business only with
responsible contractors. C ;

40.2 CONSULTANT is hereby notified that, in accordance with Chapter 2.202 of
COUNTY Code, if COUNTY acquires information concerning the performance of
CONSULTANT on this or other contracts which indicates. that CONSULTANT .is
not responsible, COUNTY may, in addition to other remedies provided in this.
Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified- period -of -time not to-exceed three (3) years, and-terminate. any or all
existing contracts CONSULTANT may have with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board' of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
“of a contract with COUNTY, (2) committed any act or omission which negatively
reflects onr CONSULTANT's quality, fithess or capacity to perform a contract with
COUNTY or any other public' entity, or engaged in a pattern or practice ‘which
negatively reflects on same; (3) committed an act or offense which indicates a lack
“ofbusiness integrity. or business honesty, or (4) made or submitted a false clalm
agalnst COUNTY or any other public entlty _ =

40.4 If-there is evidence that CONSULTANT may be subject to debarment COUNTY's
CAO and/or COUNTY's Internal Services Department will notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment hearmg before
COUNTY's Contractor Hearing Board.

40.5 The Contractor Heanng Board will conduct a hearing where evidence on the -
proposed debarment is presented. CONSULTANT. and/or CONSULTANT's
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representative shall be given an opportunity to submit evidence at that hearing.
After the hearing, the Contractor Hearing Board shall prepare a proposed decision,
which shall contain a recommendation regarding whether CONSULTANT should
be debarred, and if so, the appropriate length of time of the debarment. If
CONSULTANT fails to avail itself of the opportunity to submit evidence to the
Contractor Hearing Board, CONSULTANT may be-deemed to have waived all
rights of appeal. ‘ - o |

40.6 A record of the hearing, the proposed decision and any other recommendation of
the Contractor Hearing Board shall be presented to COUNTY's Board of
Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny
or adopt the proposed decision and recommendation of the Contractor Hearing
Board. : ' : :

40.7 Theée terms shall also apply to any and all subcontractors of COUNTY
contractors. _

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME

CREDIT | .

CONSULTANT shall notify its employees, and shall require each subcontractor to

~ notify its employees, that they may be eligible for the federal Earmned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Internal Revenue Service Notice1015. '

4.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM - o A

4241 CONSULTANT acknowledges that COUNTY: has establ-ished_ a QOaI of -ensuring

that all individuals who ‘benefit financially from COUNTY .through centract are, in -

compliance with their court-ordered child, family and spousal support obligations in
‘order to mitigate the economic burden. otherwise. imposed upon COUNTY and its

taxpayers.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
' Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now.
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements- as required by the Federal
Social Security Act (42 USC Section 653 (a) and California Unemployment
Insurance Code Section 1088.5, and shall implement all lawfully served Wage and -

Earnings Withholding Orders or District Attorney. Notices of Wage and Earmnings o

Assignment for Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 (b): - -
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43.0 TERMINATION FOR BREAbH OF WARRANTY TO MAINTAIN COMPLIANCE

WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSULTANT's Warranty of Adherence to COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of ‘notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default).

~ 44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO.

CHILD SUPPORT ENFORCEMENT ' ‘

CONSULTANT acknowledges that COUNTY places a high priority oh the
enforcement of child support laws and the apprehension of child support evaders.

" CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY.

contractors to voluntarily post COUNTY's "L.A's Most Wanted: Delinquent Parents®
poster in a prominent position at CONSULTANT's place of business. COUNTY’s:
District Attorney will supply CONSULTANT with the poster to be used. o

45.0 MERGER CLAUSE

45.1 This base document, along with Exhibits A and B, described in Subsection 45.2,

but not attached hereto, collectively form, and are throughout referred to as the
"Agreement.” ' -

452 In the event of any conflict and/or inconsistency in the definition and/or |

45,

interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between

- and/or among this based document and the Exhibits, such conflict andfor

inconsistency shall-be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority: © - ' '

A. COUNTY’s Réduést.for Propdéal; dated June 14, 2005.

'B. CONSULTANT’s Prdpbsal, received on or before June 22, 2005.

3 This. Agreement- constitutes the complete and exclusive statement of
understanding between the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter of
this Agreement. Any changes and/or modifications to this Agreement must be in
writing and formally adopted and executed in the same manner as this Agreement to
be enforceable.
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46.0 ARMS’ LENGTH NEGOTIATIONS

This Agreement is the product of COUNTY’s competitive procurement and an
arms’ length negotiation between COUNTY and CONSULTANT, during which
each party has had the opportunity to receive advice from independent legal
counsel of its own choosing. This Agreement is to.be interpreted fairly between
the parties, and not more strictly construed against either party as the drafter.

47.0 COMPLIANCE WITH JURY SERVICE PROGRAM
A Jury Service Program. |

This Contract is subject to the provisions of the County’s ordinance entitled
Contractor Employee Jury Service (“Jury Service Program”) as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code. ' ' '

B.  Written Employée Jury Service Policy.

1. Unless Contractor has demonstrated to the County’s satisfaction either that
Contractor is not a “Contractor” .as defined under the Jury Service Program
(Section 2.203.020 of the County ‘Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a -written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that-
'Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay the fees received for -
jury service.

2. For purposes of this section, “sontractor” ‘means a person, partnership,
corporation or other entity which has a contract with the county. or a subcontract.
with a county contractor and has received or will receive an-aggregate sum of

~ $50,000 or more in any 12-month périod under‘one or more ‘county ‘contracts .or:
subcontracts. “employee” means any California resident who is a-full time
employee of contractor. “full time” means 40 hours or -more worked per week, or
a lesser number of hours if: 1) the lesser number is ‘a recognized. industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a

12-month. period are not considered full-time for purposes of the jury service -

program. If contractor uses any subcontractor to perform services for the county .
under the contract, the subcontractor shall also be subject to the provisions of:
this section. The provisions of this section shall be inserted into any ‘such .
subcontract agreement and a copy of the jury service program shall be attached -
to the agreement. ' - S

3. If contractor is not required to comply with the jury service ‘program when the
contract commences, contractor shall have a continuing obligation to review the
applicability of its “exception status” from the jury service program, and contractor
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shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an-exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county’s satisfaction that contractor - either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.

. Contractor’s violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion; terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach '
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AUTHORIZATION

CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY’s Board of Supervisdrs and
CONSULTANT have each caused this Agreement to be executed by its duly authorized

officer(s) and/or representatlve(s)
COUNTY OF LOS ANGELES
By

Gloria Molina-
Chair, '

ATTEST:
VIOLET VARUNA-LUKENS

Executive Officer-Clerk
of the Board of Supervisors

By

Deputy -

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

By\.r;ﬂ@‘\ /M

Deputy

28

KPMG LLP

By @//,5\'

i Jﬁ) A» : »/" .
Title 270 )C“/Z

KPMG LLP represents and
warrants that the signatory to this
Agreement is fully authorized to
obligate KPMG LLP hereunder
and that all corporate acts
necessary to the execution of this
Agreement have been
accomplished.



CONTRACT NO.

AGREEMENT FOR CONSULTANT SERVICES

This Agreement is made and entered into this _ ‘day of ' , 2005

by and between County of Los Angeles (hereinafter, the "COUNTY") ‘and MERCER
HUMAN RESOURCE CONSULTING, 777 South Figueroa Street, suite 1900, Los
Angeles, CA 90017 (hereinafter, the "CONSULTANT"), based upon the following

recitals: :

A. WHEREAS, COUNTY desires to compensate County employees in a manner that
-attracts, retains, and motivates q.ualified personnel at the least possible cost; and -

B. WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration and
actuarial services; and o

C. WHE-REAS, CONSULTANT is specially trained and licensed and possesses sKills,
experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

D. WHEREAS, COUNTY, in accordance with California Government Code Section

31000, may enter into contracts for special services.

Based upon the foregoing recitals, all of which are hei'eby inborporated herein by this
reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This A_g‘reem'e_nt shall commence on the later of (1) the date the Agreement is

- approved by the Los Angeles County Board of Supervisors or (2) September 1,
- 2005 and shall continue in full force and effect until the earlier of (1) the date

occurring three (3) years after the Effective Date, or (2) the date this Agreement is

~terminated as provided herein. In the event of any early termination of this

Agreement as provided herein, or upon expiration of this. Agreement,
CONSULTANT will assist COUNTY .in arranging a -smooth transition process;
however, CONSULTANT’s obligation and the obligation of its affiliates to provide
services to COUNTY will cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods-and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.



20 ADMINISTRATION - COUNTY

2.1

COUNTY’s Chief Administrative Officer or his authorized designeé (hereinafter

referred to as “CAQ”) shall have the authority to administer this Agreement.

2.1.1

2.1.2

213

214

2.1.5

2.16

217

2.1.8

COUNTY's Project Manager

COUNTY's Project Manager for this Agreement shall be the following
person or his designee: v '

- Manny Talamantes
Compensation Policy
Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration '
500 West Temple Street, Room 526
Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes@cao.co.la.ca.us
Fax: (213) 621-3172

COUNTY shall 'nOtify.CONS.ULTANT in writing of any change in the name
or address of COUNTY's Project Manager. -

COUNTY's Project | Manager shall be réspons_ible ‘for__ COUN_TY's
performance of its tasks and ensuring CONSULTANT's compliance with

* this Agreement.

COUNTY's Project Manager shall meet or confer with CON:SULTANT'é ‘on
an as needed basis. '

Except as expressly set forth in this Agreement, COUNTY's Project

‘Manager is not -authorized to-make any. changes in any of the terms or |

conditions of this Agreement and is not authorized to obligate COUNTY in.

" any respect-whatsoever. -

'CO-U'NTY"s Project Manager sha_llvﬂhave the right at all times-to inspect any

and all- work, tasks, Deliverables, goods, services, . and/or other
consideration provided by or on behalf of CONSULTANT. .

COUNTY's Project Manager shall be responsible for confir’r;ing that any
technical standards and/or other -requirements of CONSULTANT's

" performance under this Agreement are met.



3.0

3.1

3.2

ADMINISTRATION - CONSULTANT

CONSULTANT's shall designate in writing a person who shall have the authority

~ to administer this Agreement.

3.1.1 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's complrance
with this Agreement.

3.1.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required.

13.1_.3 CONSULTANT's Project - Manager shall be responsible  for

CONSULTANT's day-to-day activities as related to this Agreement and for .
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT)

3.1.4 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.

Approval of CONSULTANT's Staff

3.2.1 COUNTY has the absolute right to approve or drsapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT’s Project Manager, prior to, and during, their performing
any: work hereunder, as well as so approvrng or -disapproving any
proposed deletions from or other changes in such staff. COUNTY’s

Project Manager may require replacement of any member of

CONSULTANT’s staff performing, or offering to perform, work hereunder
including, but not limited to, CONSULTANT ’s Project Manager. ‘

3.2.2 CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity-over time of
the. membership of the group constituting CONSULTANT's staff, rncludrng,
but not Irmrted to, CONSULTANT’s Project Manager.

3.2.3 CONSULTANT shall promptly fill any staff vacancy with personnel having
qualifications at least equrvalent to those of the staff member(s) belng
"replaced

,3.’21;4" In fulflllment of its responsrbrlrtres under this Agreement CONSULTANT_

~-shall utilize, and permit utilization of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement. '

3.2.5 CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work. :



3.2.6 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, - CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1 In order. to control expenditufes and to provide COUNTY with 'ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY’s Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
followmg information:
A. Period covered by the report;
B. Overview of the reporting period; -

C. Any services scheduled for the reporting period which were not
- completed;

D. Any 'servi‘c'es for the repo'r’ting' "period- which were completed'

E. Any services completed in the reportmg penod which were not.
scheduled;

F.. ' Any services t‘e be corh_pleted in the hext reporting pe_r.‘i'c?id;j.

‘G. Issues to be reseltled; ». | -

'H;_' | Issues resolved

Summary of prolect status as of reportmg date and
A J. Any other mformatnon which COUNTY may from tlme-to-tlme requnre

3.3.2 CONSULTANT shall dehver one (1) hard copy of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's. Project Manager, and CONSULTANT shall
also deliver a second ‘copy of each such report electronically via e-mail.



4.0

4.1

4.2°

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as “CAO” .or “DOP” respectlvely) Such

 services may include, but not be fimited to the following: -

Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-

- represented employees, including overtime and other non-base pay issues, and
~may involve more extensive in-depth consulting on special projects involving
. wage and salary issues. Part 1 work may include, but not be hmlted to the

following:

4.1.1 Advice and commentary on communlty compensatlon practices and
' trends

4.1.2 Advice and commentary on County pay pollcy for specrflc benchmark jobs
and/or occupatronal groups o

4.1.3 Performance of salary studres for specrfrc benchmark jObS occupatlonal-
~ groups, andfor organizational units, including job -evaluation and
classification studies. : -

4.1.4 Dev‘elbpment'Of reward systems, including merit pay plans, incentive 7pay‘
plans, and other special pay pl'ans for speciﬁc'occupational groups.

4'.1"'.5" _ Development and/or - provision of salary survey data for specific
occupational benchmarks. -

4.‘17.’”6: _Orgamzatlonal studies, re-englneenng studres ‘evaluation and grading

" studies, “and ‘work ‘systems -and methods studles pertinent to the
admrnrstratlon of the County's compensatlon program

4.1.7 Training of County staff on compensation admlmstratlon practices and

- techniques.

Part 2 Emplovee Beneflt Consultrnq | , | | =

* Part 2 employee benefit consultlng will mvolve both day-to—day ‘advice and

commentary and special project ‘consulting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following:



421 Advice and commentary on regional and national employee benefit

4.2.2

423

practices and trends. The consultant selected to provide Part 2 work will
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant will

" also be expected to be proactive in informing the County on cost trends,

regulatory changes, or other events that could impact the cost of the
County’s employee benefit program. This type .of interaction may be
expected to frequently involve quick turnaround telephonic or in-person
discussions- . |

Group insurance consulting which may include, but not be limited to the
following: ' . .

4221 Leading County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County’s
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
will involve serving as the point of contact for all insurance
carriers, organizing and leading the negotiations meetings,
providing necessary actuarial assistance, and working in a
- collaborative - manner with - employee representatives and
consultants to employee representatives who may participate in

this process. . .

4.2.2.2 . Leading the periodic marketihg of the County’s group, insurance

 plans at the direction of the County.

4223 Assisting the County in determining the appropriate plén design
and funding methodology for the group health and dental plans.

" "'4;2.2.-4 Assisting:the County:in determining the appropriate plan desigh,- .

County and employee contribution rates, and level of funding for
the County’s ‘self-funded short-term and - long-term disability
plans'and survivor income benefit plan. ' B

4225 Advising the County regarding Medicare changes and other
issues pertaining to the cost of retiree health care.

4226 Assisting the County with any issues thét rhay afiseaCOnCeming '

insurance programs not currently offered by the County such as
universal life insurance and long-term care. ..

Assisting the County with the analysis\»o'f Stafe'énd Federal legislation
affecting the employee benefit program.



4.3

44

5.0

5.1

424 Assisting the County in responding 1o collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetings with union

representatives and/or consultants to the unions.

425 Other special project consulting on employee benefit issues including, but

not limited to the following:

4251 . Cafeteria plan design and administration, including regulatory
compliance.

4.25.2 'Paid leave benefit design and administration.
4253 Defined benefit retirement plan design and funding.

4254 Defined contribution retirement plan design and administration,
- including advice and commentary on asset management. '

4255 Employee communications regarding. the empldyee benefit
program. )

Part 3 Actuarial Consulting Services -

Although actuarial services may be provided as an integral part of the services
described under-Part 2, the County is desirous of having access to additional
actuarial services where independent ‘actuarial estimates or an ‘independent

actuarial point of view for a particular issue or project is.deemed appropriate by

the County. The actuarial ‘specialties included under Part 3 include group
insurance, pension, and workers’ compensation actuarial consulting. ‘

é_OnsuIting 'services provided pursuant to this Agreement shall. be prowded only

when requested by CAO or DOP. ltis mutually understood that COUNTY has not
offered and cannot guarantee any minimum level of work under this Agreement..

CONSIDERATION |
COUNTY agrees to pay CONSULTANT on a time-and expense bgsis based on:

A The number of hours actually worked by CONSULTANT;

B. The type and level of staff who perform the work;



5.2

5.3

C. The follbwing schedule of hourly rates:

- - HOURLY RATES
9/1/2005-8/31/2008
Principals . $350 - $456
Associates - $275 - $370 A
‘Consultants $200 - $275
* Analysts | $150 - $200
Administrative Support Staff _ 6% of con#’ulti‘ﬁg‘ fees
Technology Sdpport | ' 7% of consulting fees

5.1.1  Upon request of the CAO or DOP, CONSULTANT shall provide CAO
. or DOP with 1) the billing titles and precise hourly billing rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of

such work.

Subject to approval by COUNTY’s Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket -
costs necessary for a) mail and courier services, b) parking, ¢) photocopying
(other than minor photocopying), and d) out-of-town travel,. including -air and
ground transportation, lodging, meals, and porterage. All such costs; if approved, .
shall be billed at actual cost; provided, however, that, in no event, may out-of-town .

travel charges exceed the expense limitations imposed by COUNTY on COUNTY

employees who travel on COUNTY business. Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY

unless specifically-approved by COUNTY’s Project Manager.

CONSULTANT -’sh’aﬁ invoice- COUNTY monthly |n arrears. Charges for _b.illébile

time shall be calculated in increments of not less than fifteen (15) minutes. All

invoices shall provide the following detail:
A. The date or dates the services were p'mvided.

B. The names, billing titles, and hourly billing rates of the individuals who
performed the work. o .

C. The name of the COUNTY officer or employee who requested the work.
D. A brief description of the work performed.

E. Detail on out-of-pocket expenses sufficient 1o establish such expenses
- conform with the terms of this Agreement.

8
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5.5

5.6

6.0

6.1

6.2

6.3

7.0

7.1

7.2

7.3

In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in -writing, in
advance, by COUNTY’s Project Manager.

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager

“promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project

Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAD, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement. S -

NON-APPROPRIATION OF FUNDS

COUNTY’S obligation is payable only and solely from the funds>appr"opria'ted for
the purpose of this Agreement. -

All funds for payments after June 30th of the current fisbal year aré, subject to
COUNTY’'S legislative appropriation for this purpose.  Payments during
subsequent fiscal periods are dependent upon the same action. .

In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal year's payments, then the affected equipment and/or
services shall be terminated as of June 30th of the then current fiscal year. The

COUNTY’s Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date.

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represehts and 'warrants( that it fully compiies with all applicable

statutes and regulations regarding employment eligibility of aliens and others, that

all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to.comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion,  may
immediately terminate the Agreement. ' .

CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibility of -its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liability

Q



8.0

8.1

8.2

83

8.4

8.5

m o O ®

which may be assessed against the COUNTY or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and will be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disability, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

CONSULTANT shall certify to, and comply' with, the provisions of Exhibit

(CONSULTANT's EEO Certification). . | | | _

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,
national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay .
or other forms of compensation, and selection for training, including, without
limitation, apprenticeship. ’ ' : ’

CONSULTANT certifies and agrees'that it will deal with its bidders 'br_' v.e'hd‘c':rs

without regard to or because of race, color, religion, ancestry, national origin, sex,

age, or physical or mental disability. ' '

CONSULTANT certifies and agrees that it, its raffiliate's', subsidiaries Or""h_o"ld'ihg

companies under common control, shall-comply with all applicable federal and

state laws and regulations, including, but not limited to: . .

A. Title VII, Civil Rights Act of 1964; |

.+ Section 504, Rehabilitation Act of 1973; C. Age Discrimination Act of 1975;

* Age Discrimination Act of 1975; | B

.. Title IX, Education Amendments of 1973,‘ as applicable; and _

Title 43, Part 17, Code of Federal Regulations, Subbarts A & B: and that no

~person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be
‘denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employmenf and Hohsing Act.

10



8.6.

8.7

8.8

CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
aboveareferenced laws. '

If any provision of thls Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

The parties agree that in the event CONSULTANT violates any portion of thrs
Section- 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall,-at its option, be entitied to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California Civil -

~ iCode Section 1671 as quuidated damages in lieu of terminating this Agreement..

9.0

10.0

11.0:

11.1

11.2

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the

. grounds of race, creed, color, religion, ancestry, national origin, political affiliation,

marital status, sex, age or disability, be subjected to discrimination under the
privileges and use granted by this Agreement or under any project, program or
activity: supported by thls Agreement.

FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions. of the Federal Fair.
Labor Standards Act and State of California Wage and Hour Regulations, and
shall'indemnify, defend, and hold harmiess COUNTY, its officers, employees, and
agents from any and all liability including, but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys’ fees arising under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards
Act for services performed by CONSULTANT’s employees.

‘COMPLIANCE WITH LAWS

The CONSULTANT shall conform to and abide by. all applicable Federal State,

County and Municipal laws, rules, regulations or ordinances, directives and all -
provisions required thereby to be included herein, are hereby mcorporated by
reference :

-The CONSULTANT agrees to mdemnlfy and hold COUNTY harmless from any
.loss, damage or liability resulting from a violation by CONSULTANT, its -

:semployees, authorized agents or subcontractors of such laws, rules, regulations

12.0

or ordinances and directives.
INDEMNIFICATION

Notwrthstandlng any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless

COUNTY, its districts administered by COUNTY, and their elected and appomted, ’

11
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13.1

13.2

13.3

140

15.0

officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attomney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the acl(s) and/or omission(s) of
CONSULTANT, CONSULTANT's  agent(s), employee(s), and/or any
Subcontractor(s). - :

INDEPENDENT CONTRACTOR STATUS

This Agreement is by and between CONSULTANT -and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor.

CONSULTANT shall be SOIer liable and responsible for pyoviding' t—o, or on behalf
of, all persons performing work for CONSULTANT -pursuant to this Agreement all
compensation and benefits. COUNTY shall have no liability or responsibility for

‘the payment of any salaries, wages, unemployment ‘benefits, disability benefits,

Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT. :

CONSULTANT understands. and agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in-particular
for purposes of workers' compensation - liability, the sole employees . of:
CONSULTANT and not employees of COUNTY. .CONSULTANT shall be solely

liable and responsible for furnishing any and all workers’ compensation benefits to

any person as a result of any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTYin-writing of-any.changes in key -
personnel within its organization if such personnel are involved in providing
services hereunder. If CONSULTANT is a partnership, CONSULTANT shall

promptly notify COUNTY of changes in CONSULTANT's partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affect CONSULTANT's
performance hereunder. o S

RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully ‘comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply- with COUNTY

12
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16.1

16.2.

17.0

18.0

18.1

18.2

Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement. .

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY ‘enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent.of such employee, shall be employed in any "
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

CONSULTANT shall comply with all conflict of interest laws, ordinances and
regulations .now in effect or hereafter to be- enacted during the term of this
Agreement. CONSULTANT warrants that it is not now aware of any facts which
do or could create a conflict of interest. If CONSULTANT hereafter becomes
aware of any facts which might reasonably be expected to create a conflict of

interest, it shall immediately make full written disclosure of such facts to COUNTY.

Full written. disclosure shall include, but is not. limited to, identification of all’
persons implicated and a complete description of all relevant circumstances.

DELEGATION AND ASSIGNMENT

CONSULTANT shall not delegate its duties and/or assign its rights under this
Agreement, either in whole or in part, without the prior written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a ‘material breach of contract, whereby
COUNTY, in its sole discretion, may immediately. terminate the agreement.

RIGHT TO USE WRITINGS AND OTHER WORKS

'COUNTYBB’téihsM the right to use, duplic'ate-"andr-difs:_czzlbdéé:-in whole or in part; in -

any-#anner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement. '

CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature.
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding

anything to the contrary contained in this Agreement, it is understood and agreed . -

that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its ‘methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skills, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT

13
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20.0

20.1

20.2

20.3

20.4

during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto.

ENDORSEMENT

CONSULTANT shall not, in any manner, advertise; publish or .represent that -
COUNTY endorses - the goods or services herein mentioned without the -prior
written consent of COUNTY’s Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY’s Project Manager. :

PROLPRIETA'RY CONSlDERATIONS

COUNTY and CONSULTANT agree that all intellectual property, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information -(hereafter in this: Section 20 collectively
"Materials”) developed under this - Agreement for delivery to COUNTY and
financed exclusively by COUNTY funds, and all copyrights, patent rights, trade
secret rights, title, interest, and other proprietary rights therein (collectively,
“Rights”) shall be the sole-property of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY

ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT.. During and for a‘minimu'r’n of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.

COUNTY shall have the right to inspect any and all. such working papers, make
copies thereof, and use the working papers and the information contained therein.

Upon reques,tbf _COUNTY,'CONSULTANT sha:ll»;executé'al_l' documents "_r'equesté_d_ T

by COUNTY and shall perform all other acts requested by COUNTY to assign and T

transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name, of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and

As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix

the following notice to Materials developed under this Agreement: "©Copyright -~ .' |
2002 (or such other date of first publication), County of Los Angeles. All Rights . ‘

Reserved”. CONSULTANT shall affix such notice as directed by COUNTY.

During the term of this Agreemenit and for five (5) years thereafter, CONSULTANT
shall maintain and provide security- for all CONSULTANT's working papers

- prepared under this Agreement.

20.5

CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall-use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft. ' ' '

14
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20.6

20.7

20.8

21.0

22.0

22.1-.

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,

wvulnerability, weakness, or problem regarding data security in COUNTY's

computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY’s prior written consent
except in furtherance of the services to be provided hereunder, which may inciude
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting. and/or evaluation
of COUNTY’s risks and the processing of its claims, provided that such insurers
and financial institutions consent, in advance, in writing to maintain the
confidential nature of such information. . '

The provrsrons of Sections 20. 0 shall survive the expiration or termlnatlon of this |
Agreement

TRADE SECRETS

Recogmzrng that it may be impractical and/or rmpossrble for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT, .if any, CONSULTANT shall and does hereby keep and bear
COUNTY harmiess from any and all liabilities, damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade : secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provrde
CONSULTANT  with reasonable notice prior to such disclosure to enable _
CONSULTANT to challenge such disclosure. g

CONFIDENTIALITY

CONSULTANT acknowledges “and agrees that the following- ‘materials,
documents data, and other information of -COUNTY (collectively, "Confldentral

- Material") are deemed to be prrvrleged propnetary, and/or confrdentral

mm o O W

A. 'Workers Compensatron records

. Medical recdrds; | T . | .
COUNTY Employmen't records; -

Criminal ‘recor'ds;

Welfare recipient records;

Data and/or information pertaining to entities and/or persons receiving -
services from the COUNTY; and

15
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22.3

224

22.5

22.6

23.0

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement. ‘ . , :

CONSULTANT shall protect the security of and keép confidential -any and all
Confidential Matetial. .

In accordance with all applicable federal, state, and local laws, régulations,
‘ordinances, and directives relating to confidentiality, CONSULTANT shall ensure

that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the extent applicable.

“With respect to Confidential Material concerning any child dependency matter that '
is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such

information for any purpose whatsoever other than carrying out the express terms

* of this Agreement; (2) promptly transmit to COUNTY. all requests for disclosure of

any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior wriiten authorization that the information is
releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose. ‘ .

CONSULTANT warrants and represents that only those CONSULTANT and/or.
Subcontractor personnel required to perform the Services shall have access to
COUNTY Confidential Materials. S ' o

The provisions of this Section 22.0 shall siurvivei}he_expiraﬁ()h_ or other termination
of this Agreement. = _

'NOTICE OF DELAYS

; _CQ_N:SULTANT shall have no liability. for any.faiiu_re or delay in performance of its
" obligation under this Agreement b,ecause:of_circumstances'be'yc)nd its reasonable

control, including without limitation, acts -of God, fires, floods, e‘ar.thqu"akes,'wa_rs,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on

CONSULTANT's server, or any inability to transmit or receive inforndation over the

~ internet, nor shall any such failure or delay give COUNTY the right to terminate .

this Agreement. - Whenever CONSULTANT has knowledge that any actual or -
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY. '

16
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241

24.2

RESPONSIBILITY FOR DOCUMENTS

All documents, plans, drafts, and final reports, masters; work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which ‘are delivered to COUNTY hereunder are instruments  of
professional services but shall remain the exclusive Property of COUNTY which
the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its:option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary
contained in this Agreement, .it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, know-how, methods, techniques, skills, knowledge and- experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto. : '

If CONSULTANT requires any information or services from COUNTY to enable
CONSULTANT to perform the work: covered by this Agreement, CONSULTANT
may request the same in writing, to which COUNTY will respond within a
reasonable time. Except for any items to be. provided and/or other performance

" required by the COUNTY as specified within this Agreement, there are no matters

25.0

25.1

25.2

or items required to be furnished or performed by COUNTY. CONSULTANT
should be permitted to -assume the information COUNTY supplies (or which is
supplied on its behalf) is accurate and complete. Consultant's responsibilities
(and the associated project fees) should not include independent verification of
required information. Problems with information quality and/or delays in providing
such information may result in a delay in the project delivery date or an increase
in fees as mutually agreed between the parties. _ .

TERMINATION FOR DEFAULT

By wiitten r_ljdtice'-%'of-.defa-ul'.t-' ("Notice of Default") s:er'\}éd upon the '6't'h'e‘r party, the
whole or -any part:of this Agreement may be terminated in any of the following

Ci'rcumstanc‘es of:default: -
A. By either party:if the other party violates a p'roviSi,on of this Agreément'Which’
by its terms herein is specified to be a material breach; or S

B. By either party if the other party fails to perform or comply with any of the other
provisions of ‘this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirty
(30) ‘calendar days (or such longer period as the party giving such Notice of
Default may authorize in writing). '

Notwithstanding any provision of this Agreement to the contrary, any and all rights

and/or - remedies provided in this Section 25.0, as well as throughout this |
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26.0

26.1

26.2

26.3

27.0

27.1,

Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

TERMINATION FOR CONVENIENCE

The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less. than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant to Section 25.0

f’(Termmatlon for Default) and it has later been determined that CONSULTANT
‘was not in default, no addmonal notice shall be required upon such determination.

EUpon service of a notice of termination, ‘and except as otherwise directed by

COUNTY, the CONSULTANT shall:
A._ Stop work under this Agreement on the date- specified in such notice; and

B. Transfer to COUNTY to the extent not previously transferred to COUNTY, all
nghts to all Matenals pursuant to the terms of this’ Agreement

Nothing in this Section 26.0 shall be deemed to pre]udlce any . rrght of
CONSULTANT io make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures for payment for any completed Statement of = -
Work through the effectrve date of COUNTY's termrnatron of this Agreement for

convenience. :

TERMINATION'FOR IMPROPER CONSIDERATION-

'COUNTY may, by written notice to 'CONSULTANT, immediately terminate the -~
~ .right of CONSULTANT to proceed under this Agreement if consideration in any - -
~form was offered or given by CONSULTANT, either directly or through an. .~ ..

intermediary, to any COUNTY ' officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with. respect to.the
award, amendment or extension of this Agreement or the making of any
determinations with respect to CONSULTANT's performance -pursuant to this

‘Agreement.- In the event of such termination, COUNTY shall be entitled to pursue

the same remedies against CONSULTANT as |t could pursue in_the event of

' default of CONSULTANT

27.2

27.3

CONSULTANT shall |mmed|ately reporl any: attempt by a COUNTY ofﬂcer or
employee to solicit such improper consideration. The report shall be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

~Among other items, such improper consideration may take the form of cash,

discounts, service, the provision of travel or entertainment, or tangible gifts.
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28.0

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this

- Agreement for CONSULTANT is an authorized agent who has actual authority to

29.0

30.0

'31.0

32.0

32.1

32.2

33.0

thereby.

bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fulfilled to
provide such actual authority.

GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreementjvs'hall be construed in accordance with and gOvernéd by the

_substantive and«procedural laws of the State of California. Any action and/or .

proceeding: arising -out of and/or relating to this Agreement shall be filed and
maintained exclusively in the County of Los Angeles, State of California, except .
for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California. : :

WAIVER

No waiver of any breach of any provision of this Agreement by either party shall
constitute a waiver of any other breach of such provision. Failure of either party to
enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity. = o

SEVjER»ABILITY

If any provision of this Agreerhent or the appli'c-étion' ‘thereo'f_ to any peréon- or
circumstance is held invalid, the remainder of this Agreement and the application

-of such provision of other persons or circumstances shall not be affected thereby,

unless the essential purposes of this Agreement shall. be materially impaired

‘COVENANT AGAINST CONTINGENT FEES

The CONSULTANT warrants that no person or selling agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepfing bona fide
employees or bona fide established commercial or selling agencies maintained by
CONSULTANT for the purpose of securing business.. ‘

For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees. ’ ' ' -
RECORD RETENTION AND INSPECTION
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34.0

35.0

CONSULTANT agrees that COUNTY’s Project Manager or any duly authorized

representative shall have access to and the right to examine, audit, excerpt, copy,

or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and

maintained by CONSULTANT for a period of three (3) years after completion of

the Agreement unless CAO’s written permission is given to dispose of material
prior to this time. ‘

COUNTY’S QUALITY ASSURANCE PLAN

COUNTY or its agent will evaluate CONSULTANT's performance under this
Agreement on not less than an annual basis.  Such evaluation will include
assessing CONSULTANT's compliance with the terms and performance
standards of this Agreement. 'CONSULTANT deficiencies which COUNTY
determines . are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected will be reported to COUNTY'’s Board of.
Supervisors. The report will include improvement/corrective action measures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or

impose other penalties as specified in this Agreement.
SUBCONTRACTING
No performance of this Agreement or any portion théreofm,ay be subcbntracted

by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall

_ constitute a material breach of contract, whereby COUNTY, in its sole discr'e_tion, |

36.0

may immediately terminate the Agreement.

CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

" Should CONSULTANT require additional or -replaee'mevnt;_} personnel after the

_effective date of this Agreement to perform the services set forth herein,

" CONSULTANT shall give fair consideration for such employment openings to

37.0

qualified permanent COUNTY employees who are targeted for layoff or qualified.
former COUNTY employees who are on a re-employment list during the life of this
Agreement. o -

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

 Should CONSULTANT require additional -or replacement personnel after the

Effective Date, CONSULTANT shall give consideration for any such employment

opening to participants in COUNTY's Department of Public Social Services' -

~ Greater Avenues for independence (GAIN) Program who meet CONSULTANT's

‘minimum qualifications for the open position. 'COUNTY will refer GAIN

participants by job category to CONSULTANT.

38.0

INSURANCEREQUIREMENTS
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38.1

38.2

38.3

38.4

38.5

Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified.in Section 38.8, below. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs maintained by
COUNTY, and such coverage shall be maintained at CONSULTANT's own
expense. v

Evidence of Insurance: Certificate(s) of insurance shall be delivered to the

~following COUNTY contract manager prior to commencmg services under this

Agreement:

C_ounty'of Los Angeles

Chief Administrative Officer

500 West Temple Street, Room 526
Los Angeles, CA 90012

Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreement.

B. Cléarly evidence all coverages req'u'i're'd in thisAgﬁeémeht.‘ '

C. Contain the express condition that COUNTY aré td be given written notice 'by '
mail at least thirty (30) calendar days in advance:of canceliation for all policies
evidenced on the certificate of insurance. : :

D. Evidence that the COUNTY its special districts, officials, officers, fiduciaries,

- and employees are included as additional insureds on the commercial

general liability pollcy as insured for all activities for their vicarious liability
arising from CONSULTANT’s provision of services under this Agreement.

E.  identify any deductibles or self—msured retentions. All 'such- deductlbles o_r‘ L

self-insured retentlons shall be the respons:blhty of CONSULTANT.

Insurer Financial Ratings: Insurance is to be prowded by an msurance company
acceptable to the COUNTY with an A.M. Best rating of not less than A:VIl, unless
otherwise approved by COUNTY. I

Fallure to Maintain Coverage: Failure by CONSULTANT to maintain the required
insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of the contract upon which COUNTY may
immediately terminate or suspend this Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resultmg from said breach.

Notification of Incidents, Claims or Stuits: CONSULTANT shall report to COUNTY:
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38.6

~ such failure to comply results in any costs to COUNTY, CONSULTANT shall pay

38.7

38.8"

A. Any accident or incident relating to services performed. under this Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall

be made in writing within 24 hours of CONSULTANTs first knowledge of the
accident or incident; _

B. Any third party claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

C. Any injury.to a CONSULTANT employ_ee which occurs on COUNTY prbperty.
This report shall be submitted on a County "Non-employee Injury Report® to
the County contract manager; and '

D Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever

of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement. R -

Compensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and

full compensation for all costs incurred by COUNTY.

Insurance_Coverage Requirements for qu¥c¢ntraCtors: CONSULTANT shall
ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either:

A. CONSULTANT providing evidence of insurance covering ':thve__',;{dt"ivjt.ie's of
subcontractors, or : - B T

B. CONSULTANT p'rc‘widingevidencevsubmitted by -sub-contractors evidencing
that sub-contractors maintain the required insurance coverage. COUNTY
‘retains the right to obtain _copies of evidence of sub-contractor insurance
coverage atany time. - - . . . - ST

‘Specific Insurance Coverage Reguirements:

A, General Liability insurance (written on"ISd‘pOIicy' form CG 00 01 or its
e‘quiyalent)-with limits of not less than the following: ' : _

$2 million

General Aggregate: S : .

Products/Completed Operations Aggregate: $1 miflion ~
. Personal and Advertising Injury: - L $1 million
~ Each Occurrence: L ~ $1 million

B. Automobile Liability insurance (written on ISO policy_ fdrrh CA 00 01 or its

equivalent) with a limit of Jiability of not less than $1 million for each accident.
Such insurance shall include coverage for all “"owned,” “hired,” and
"non-owned" vehicles, or coverage for ""anyvauto.“ :
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C. Workers Compensation and Employers’ Liability insurance providing workers
compensation benefits, as required by the Labor Code of the State of
California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers' Liability
coverage with limits of not less than the following:

Each Accident: $1 million

Disease - policy limit: _ , $1 million
Disease - each employee: ' $1 million

D. Professional- Liability: Insurance covering liability arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
 employees with limits of not less than $1 million per claim and $3 million
aggregate. The coverage also shall provide an extended one year reporting -
period commencmg upon termination or cancellation of this Agreement.

E. Basic Health Insurance and Benefits - CONSULTANT will provide basic
health coverage for employees of CONSULTANT who perform work under
the provrsrons of this Agreement

39.0 LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS ~ AND
CERTIFICATES - ' |

CONSULTANT shall obtain and maintaih in effect during the term of -this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal, state, and local laws, ordinances, rules, regulations,

guidelines, and directives, which are apphcable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform- services
hereunder; shall obtain and maintain in effect during the term of this Agreement all

_licenses, permits, registrations, accreditations, and certificates - which are
- applicable to them for their: performance hereunder. A copy of each such license,

permit, registration, accreditation, and certificate required by all applicable Federal,

State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically -
requested by COUNTY.

- 40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1A responsrble contractor is a contractor who has demonstrated the attnbute of

trustworthiness, as well as qualrty fitness, capacity and experience to satisfactorily

- perform the contract. It is. COUNTY's policy to conduct busmess only with
responsible contractors.

40.2 CONSULTANT is hereby notlfred that in accordance with Chapter 2.202 of
COUNTY Code, if COUNTY acquires information concerning the performance of
'CONSULTANT on this or other contracts which indicates that CONSULTANT s
not responsible, COUNTY may, in addition to other remedies provided in this.

Agreement, debar CONSULTANT from bidding on COUNTY contracts for a -
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specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
COUNTY or any other public entity, or engaged in a pattern or practice which
negatively reflects on same, (3) committed an act or offense which indicates a lack -
of business integrity or business honesty, or (4) made or submitted a faise claim
against COUNTY or any other public entity..

40.4 If there is evidence that CONSULTANT may be subject to ‘debarment, COUNTY's
CAO and/or COUNTY's Internal Services Department will notify- CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Hearing Board. o

40.5 The - Contractor Hearing Board will conduct a hearing where,évidénce on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT's

representative shall be given an opportunity to- submit evidence at that hearing. .

After the hearing, the Contractor Hearing Board shall prepare a proposed decision, -

which shall contain a recommendation regarding whether CONSULTANT should
be debarred, and if so, the appropriate length of time of .the debarment. I
CONSULTANT fails- to avail itself of the opportunity to submit evidence to the
Contractor Hearing Board, CONSULTANT may be deemed to-have waived all
rights of appeal. R o ‘ e

40.6 A record-of the hearing, the proposed decision and any other recommendation of
the Contractor Hearing Board ‘shall be presented to- COUNTY's. Board . of
Supervisors. COUNTY's Board of Supervisors shall ‘have the right to modify, deny
or-adopt the proposed decision and recornmendation of the Contractor Hearing
.Board.. L C A S -

40.7 These terms  shall also ‘apply to any and all _subcontractors of COUNTY
contractors. g |

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT : ‘ :

CONSULTANT shall notify its employees, and shall-require each subcontractor to
notify its employees, that they may be eligible for the federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided .in -accordance
with the requirements set forth in Internal Revenue Service Notice1015.

42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM -
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42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, in
‘compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now '
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
Social Security Act (42 USC Section 653 (a) and California Unemployment
Insurance Code Section 1088.5, and shall implement all lawfully served Wage-and
Earnings Withholding Orders or District Attorney Notices of Wage and Earnings
Assignment for Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 (b). - ’

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSULTANT's Warranty of Adherence to COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default).

44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT o |

CONSULTANT acknowledges that COUNTY places a high -priority on: the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
contractors to.voluntarily post COUNTY's "L:A's Most Wanted: Delinquent Parents®
poster in a prominent position at CONSULTANT's place of business. COUNTY'’s
District Attorney will supply CONSULTANT with the poster to be used.

45.0 MERGER CLAUSE o -

45.1 This base document, along with Exhibits A and B, described in Subsection 45.2;
but not attached hereto, collectively. form, and are throughout referred to as the
"Agreement.”

452 In the event of any conflict and/or inconsistency in the definition and/or
interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
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inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY’s Request for Proposal, dated June 14, 2005.

B. CONSULTANT’S_PropoSaI, received on or before June 22, 2005.

453 This Agreement constitutes the complete and exclusive statement of

understandi'ng between the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter
of this Agreement. Any changes and/or modifications to this Agreement must be in’
writing and formally adopted and executed in the same manner as this. Agreement
to be enforceable. '

46.0 ARMS’ LENGTH NEGOTIATIONS

47.0

This Agreement is the product of COUNTY’s competitive procurement and an
arms’ length negotiation between COUNTY and CONSULTANT, during which
each party has had the opportunity to receive advice from independent legal
counsel of its own choosing. This Agreement.is.to be interpreted fairly between
the parties, and not more strictly construed against either party as the drafter. -

COMPLIANCE WITH JURY SERVICE PROGRAM

Jury Service Program.”

" This Contract is subject to the provisions -of the,_CoUntgl’-s ordinance entitled

Contractor Employee Jury Service (“Jury Service Program”) as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code. B

Written Employee Jury Service Policy..

_ Unless Contractor has demonstrated to the County’s satisfaction either that -

Contractor is not a “Contractor” as defined ‘underthe Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the-County Code),
Contractor shall have and adhere to a written policy that provides that its .
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service. - R -

For -purposes of this section, “contractor’” means a person, partnership,
corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or-
subcontracts. “employee” means any California resident who is a full time
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employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement

. If contractor is n'ot required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicability of its “exception status” from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no. longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement: a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor. demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.

. Contractor’s violation of this section of the contract may constitute a material
breach of the contract. “In the event of such material breach, county may, in its "
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consnstent with the senousness of the
breach.

W
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AUTHORIZATION ' ) |
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY’s Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized
officer(s) and/or representative(s). . ‘

COUNTY OF LOS ANGELES _ MERCER HUMAN RESOURCE

- CONSULTING :
By - BY il 2 Rl —
Gloria Molina _ //5 A
Chair ' ' LT e

Title —ZM/’ (BT

B /s
Mercer =~ Human '.Resourcev

Consulting  represents and
“warrants that the signatory to-this
Agreement is-fully authorized to
. obligate Mercer Human Resource - -
' Consulting hereunder and that all
. corporate acts -necessary to the
execution of this Agreement have
been accomplished.

ATTEST: | |
VIOLET VARUNA-LUKENS
Executive Officer-Clerk

of the Board of Supervisors

By .

Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
Coun’_ty Counsel

By Mé(\/}"@/@’o

Députy”
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'AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this day of L , 2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and REWARD
STRATEGY GROUP, INC., 9276 Scranton Road, Suite 120, San Diego, CA 92121
(hereinatter, the "CONSULTANT"), based upon the following recitals:

A.  WHEREAS, COUNTY desires to compensate ‘Codnty-employees in a manner that
- attracts, retains, and motivates qualified personnel at the least possible cost; and

"B.' WHEREAS, the provision of such compensation requires. special skills and
- expertise in the area of compensation; and . S , :

C. WHEREAS, CONSULTANT. is:spe'ciallyltrained and-ficensed and possesses skills,
experience, education, and competency -necessary to assist County with its
compensation needs; and ' S '

D. WHEREAS, _COU;NTY,Pi.h accordance with California Govemment Code Section
31000, may enter into contracts for special services. o SR

-Based.-‘upon_-the- foregoing recitals, all of wh'ichg-:-are';hér‘e_by incorporated- herein by this

reference, the COUNTY and CONSULTANT agree as follows: ‘ '

1.0 TERM

This Agreement shall commence on the laterof (1) the'date the Agreement is
approved by the Los Angeles County Board of Supervisors or'(2) September 1,
2005.and. shall,continue in full force and: effect -until. the -earlier of ‘(1) 'the date
- oceurring three (3) years after.the Effective Date, or. (2) the ‘date-this Agreement is
. terminated: as. provided herein. In the event of-any early termination of this
Agreéement as provided herein, .or upon expiration .of this Agreement,
CONSULTANT will assist COUNTY in arranging a smooth transition process;
~however, CONSULTANT’s ‘obligation and the obligation of its affiliates to provide
services to- COUNTY: will cease ‘upon- the - effective. date of- termination or
expiration. The County. shall have the sole: option to extend the Contract term. for
up to two additional one-year periods and six (6) month to month extensions, for a

maximum total Contract term of five years and six months. ‘Each such option.and

extension shall be exercised at the sole discretion of the CAO.




2.0 - ADMINISTRATION - COUNTY

2.1

COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQ”) shall have the authority to administer this Agreement. -

2.1.1

- COUNTY’s Project Manager

2.1.2° COUNTY's Project Manager for this Agreement shall be the following

' 2:1.3

214

215

: Except as expressly set forth in- thrs Agreement C” IN
. Manager is: not: authorized to: make any ‘thanges in any

- ..~-conditions:of this Agreement and:is’ not authonzed to oblrgate SOUNTY in -
oo any. respect whatsoever Lo SN :

person or his desrgnee

' Manny Talamantes
‘Compensation Policy . :
-Los Angeles County Chief Admrnrstratlve Offrce
Kenneth Hahn Hall of Administration
500 West Temple:Street, Room 526 -
Los Angeles, CA 90012

- Business telephone: (213) 974-2529
E-mail: mdtalamantes@cao coila.ca: us '
Fax (213) 621-3172 '

~COUNTY :shall notify CQNSULTANT in wrmng of. any change in the name |

or address of COUNTY's- Pro;ecLManager

COUNTY's: .Project.- Manager- shall - be: - responsrble for- CQUNTY'

performance ‘of it§- tasks and: ensunng CONSULTANT's comphance with

this Agreement

COUNTY's Prolect Manager shall meet or confer wrth CONSULTANT's on
sanas needed basrs _

‘ -COUNTY's Pro;ect Manager shall have the nght at all trmes to' rnspect any
and -all work," tdasks, - Deliverables, - goods; servrces and/or other- ‘

_ consrderatlon prevrded by or.on. behalf of C.NSULTANT

218
~ lechnical -standards -andfor. other: - requirements - of CONSULTANT‘s '_

COUNTYs Pro;ect Manager shall be respensrble for confrrmmg that any

performance under this Agreement are met.



3.0 ADMINISTRATION - CONSULTANT

3.1 CONSULTANT's shall designate in writing a person who shall have the authority
~ to administer this Agreement. v '

32..

322

. 323

324
. - shall utilize, and permit utilization of, -only staff fully trained and

3.1.1

3.1.2

3.1.3

3.1.4

'CONSULTANT's Project- Manager shall be respbnéible for

CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement. . ’

CONSU_LTANT'S Project: Manager shail meet or confer with COUNTY's
Project Manager as required. - _ o

‘CONSULTANT's  Project Manager shall - be “responsible  for
‘CONSULTANT's day-to-day activities as related to this. Agreement and for

reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports -

by CONSULTANT).

CONSULTANT's ‘Project Manége‘r'shall _rheet or confer with COUNTY's’
Project Manager on an as needed basis. - ... . . . :

Approval of CONSULTANT's Staff
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'COUNTY has the absolute right to-approve or dféappr0ve each member or .
‘proposed member of CONSULTANT's staff, including, but not limited to,
'CONSULTANT’s Project Manager, -prior to, and during, their performing

.. any work -hereunder, as well as so -approving or disapproving any

proposed deletions from or other changes in-'such staff. COUNTY’s
Project Manager may require replacement of any member of
CONSULTANT’s staff. performing, or offering to perform, work heréunder,
including, but not limited to, CONSULTANT’s Project Manager.

CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps-to assure-continuity over time of

..the membership of the group constituting CONSULTANT's staff, including,

~ but not limited to, CONSULTANT’s. Project Manager. -

- replaced. -

C.ONSULTANT. shall p_rbmptly fill any staff vaéancy with personnel having
qualifications at least equivalent to those of the staff member(s) ‘being

In. fulfiliment of its responsibilities under this Agreement, CONSULTANT

o experienced, and as appropriate, licensed or certified in ‘the technology,.
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trades, and tasks required by this Agreement.

CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as j
required to comply with the Statements of Work. E )



3.2.6 In the event CONSULTANT should ever need to remove any staff from

+ - perorming work under this Agreement, CONSULTANT shall provide -

COUNTY with notice at least fifteen (15) calendar days in advance, except

in circumstances in which such notice is not possible, and shall work with

COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project contrnurty

3.3 Reports by CONSULTANT
3.3.1 In order to control expenditures -and to provrde COUNTY with ongorng
- . information as to all Deliverables, CONSULTANT shall, if specifically
- requested by COUNTY’s ‘Project Manager, provide: COUNTY’s Project
.~ Manager with writien réports which shall rnclude but: not be limited to, the
' tollowmg information: - . : :
A -Period covered by the report
B. Overvrew of the reportrng period;

- C.  Any services scheduled for the’ repomng penod whlch were -not
completed :

- D _:-\Any servrces for the reportmg penod whrch were completed

E :-',Any services. completed rn the reportrng perrod whlch were not
f'v-scheduled :

R Any servrces to be completed in the next reportlng perrod '
G. Issues to be resolved _

= =;:...:_::lssues resolved SRt pnET g

l.‘ " ) Summary of prolect status as: of reporlrng date and
: J -.Any other lnformatlon whrch COUNTY may from trme-to-trme requrre '
3.3t2l CONSULTANT shall dellver one (1) hard copy of each of such report, _
together with a formal transmittal letter to COUNTY's Project Manager

_--executed by CONSULTANT's Project:Manager; and CONSULTANT shall
- .also, delnver a second copy of each such report electromcally vra e-mail.



4.0 STATEMENT OF WORK

. CONSULTANT agrees to provide employee benefit- consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter hoth shall-be referred to as “CAQ” or “DOP” respectively). Such
services may include, but not be limited to the following: .

4.1 Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice ‘and commentary on a
wide variety of wage and salary issues affecting represented and/or non- -
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth ‘consulting ‘on special’ projects involving
wage and salary issues. Part 1 work may include, but not be limited to the
following: :

4.1.1  Advice and' commentary on community compensation practices and
: trends. : ' :

4.1.2 Advice and.commentary on Cbunty pay policy for specific benchmark jobs
and/or occupational groups. S o ' B

413 Performance of salary studies for 'specific benchmark jebs, occupational
groups, and/or organizational units, including job evaluation and
classification studies. .. : : .

4.1.4 Development of reward systems, including ‘merit pay plans, incentive pay.
- .- plans,‘and otherspecial-pay plans for specific occupational groups.
S 415Development and/or -‘provision - of salary ‘survey data for specific

. - . occupational benchmarks. i _ .

4.1.6 * Organizational studies, re-engineering. studies, evaluation and grading
i sstudies;: and, ‘work 'systems and .i.methddsi?’-'Sfudiés -:pertinent to ‘the-
. ~-administration of the County’s compensation progran. - AR '

417Trammg of County.staff on compensation 'adminisfrétion_‘"practi:cé's and
T - - techniques. - .~ . .- o E T

4.2, ..'.,'Cériéul_tiﬁg t:'sé,tvices.:perided: pu[r’su.ah't 1o this Agreement shall beap'ro\/ided -_only_
% -whenrequested by:CAO or DOP. it is-mutually understood that:COUNTY has not
=i ... offered and cannot guarantee any minimum level of work under this'Agreement.
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B. The names, billing titles, and hourly billing rates of the - individuals who
performed the work. - ) :

C. . The name of the COUNTY officer or employee who requested the work.

D. A brief description of the work performed.

- E. Detail. on out-of-pocket expenses sufficient to establish such expenses

conform with the terms of this Agreement. - -

In no event shall CONSULTANT charge GOUNTY for travel-time, including time
spent in.air or ground fransportation unless specifically approved in writing, in

- advance, by COUNTY’s Project Manager.

55
- Project Manager may reasonably reject or accept:all .or any part of invoiced costs.
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6.0

6.1

" 6a

7.0

such rejection, and be given an opportunity

COUNT,

Upon receipt of an invoice, or fui rther information regarding an invoice, COUNTY’s

COUNTY ‘shall. pay invoiced costs accepted by the COUNTY’s Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project

Manager, in writing, of the invoiced costs- rejected;: aﬁd.-the'.,,_r'e”ai"éen}.;chirkéasohsfiof_ |
to provide further information.

Notwnthstandmgany other. pro_v,‘ision' of th'isfv par-—aéfabh 50,CONSULTANT and‘
- CAO, or DOP:as the case may be, may. mutually agree in advance on a:maximum

total charge: for .all services and .out-of-pocket:expenses. related-to : particular

' project or other specific work authorized: by ‘CAQ: or ‘DOP:pursuant to this

Agreement.

NON-APPROPRIATION OF FUNDS.

COUNTY'S —..obiigagien.-.is_.-_payable only.and-selely. from. the funs aﬁprdbriated-' for-
th'e"p_t;;:__rpos_e_,qf_this-.Agreeme_m._ o A S

All funds; for,payments after. June. 30th. of the current:fiseal year-are subject 10

Y'S, legislative..-appropriation for- -this “purpose. ~~Payments during
wfiscal:periods are dependent upon-thesame action. -5 .

In the é\"/éhut';’tﬁat this Agréerhent ‘extends into a”shcceeding fiscal:year.period, and |

- if the governing body appropriating the fund does not allocate sufficient funds for
- - -the next succeeding fiscal year's payments, then the :affected. equipment and/or
- . services-shall be terminated as of June 30th of the then-current fiscal year. The

COUNTY’s Pfojeét Manager shall endeavor to notify CONSULTANT:in writing of -
such non-allocation at the earliest possible date. : :

EMPLOYMENT ELIGIBILITY VERIFICATION

7



7.4

7.2

7.3

- 8:0.

8.1

8.2

- 83

- ..applicable: Federal -and: ‘State:. ‘antiZdiscrimination *laws
. .action: shall. include;:;but:is.. not limited-to:" employ ent; - upgradi

CONSULTANT represents and warrants that it fully complies with: all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligibie for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY in its sole dlscretlon may
immediately tefminate the Agreement .

CONSULTANT represents. that .it has secured and retained all required
documentation verifying employment eligibility of its. personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new

‘ personnel in. accordance wrth the appllcable provrsrons of law

CONSULTANT shaII mdemmfy defend and ‘hold harmless the - COUNTY its '
agents, officers and employees from any employer sanctions and other liability
which may.be assessed-against the: COUNTY or CONSULTANT-in ‘connection

- with any violations of Federal statutes or regulations pertaining to the employment
- of alrens by CONSULTANT whrle performlng servrces hereunder N .

NONDISCRIM!NATION IN EMPLOYMENT

CONSULTANT certlfles and agrees that all persons employed by |t rts affi lrates
subsidiaries, or holding:companies are and will be treated- equally without: regard :
t0.or because of race, color, religion;- -ancestry, national ‘origin, séx; age, or

- physical. or mental- dlsablllty in.compliance with- all appllcable federal and state

anti-diserimination laws.and regulations: .-

CONSULTANT shall cerify to, and comply wrth the provrsrons of Exhrblt
(CONSULTANT's EEO Certlflcatlon) . .

CONSULTANT shall.ensure-that appllcants are: employed and that employees are
treated during employment without regard: to. race, ‘ color, religion; -ancestry,
national origin, sex, age, or physical or mental drsabrllty in compliance yvrth all
1d-regutatioris. ~Such
. demotion,;

transfer recruitment:or:recruitment ‘advertising, layoff-or terrnrnatlon.,-.-?irates of pay
or other forms of compensation, and selectlon for tralmng, mcludrng, wrthout.

L -llmltatlon apprentlceshrp
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CONSULTANT certmes and agrees that |t wrll deal wrth its brdders OF vendors_
- without regard to-6r because of race, color rellgron ancestry, natronal ongln sex,

age, or physical or-mental dlsabnlrty

CONSULTANT certilies and agrees that i, its affiliates, subsidiaries or holdrng
companies under common control, shall comply with all appllcable federal and
state laws and regulations, including, but not fimited to: B .



- 10.0

St

Title VII, Civil Rights Act of 1964; ‘
- Section 504, Rehabilitation Act of 1973; C. Age Discerimination Act of 1975;
Age Discrimination Act of 1975; (

Title 1X, Education Améndments of 1973, .és applicable;--_ahd,

m o o ©m »

Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination. '

F. California Fair Employment and Housing Act.

-C.'_ON-S-.ULTAN-T:_ s,hal’l- »al‘lbw\.}'fedéral.: _represerit‘aﬁves ‘access to CONSULTANT's
-employment records during regular business hours to verify compliance with the

- above-referenced laws.

.8:.,7 :

8.8

9.0

If.any provision of this Section 8.0 has been violated, such violation shall, at the
-election of COUNTY, constitute; a-material breach of this- Agreement upon which

;CO‘UNTY-'.r'nay -immg,diately':terminate::this Agreement:

The parties agree that in the event CbNSULTANT violates any ponion of this'
Section 8.0 and/or any other anti-discrimination provisions-of .this . Agréement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars

($5;000) from: CONSULTANT for edch such violationpursuant to: California Civil.
- Code Section 1671 as liquidated damages in-lieu of terminating this Agreement.

 COMPLIANCE WITH CIVIL RIGHTS LAWS .

| CONSULTANThereby -reb(eé.enf;s- and warrants that no- persons shall, on the

grounds of race, creed, color, religion, ancestry, national: origin; political-affiliation, -

marital status, sex, age or disability, be subjected to discrimination under the

. .. privileges and- use: granted by this; Agreement or-under any project; program. or
. :actiyity:supp'o;rtzed.--__py this:Agreement. . o S -

FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions .of thé Federal Fair
Labor Standards Act and State of California Wage and Hour Regulations, and
shall indemnify, defend, and hold harmless COUNTY, its officers, employees, -and
agents from any and all liability including, but not fimited to, wages; overtime pay,
liquidated damages, penalties, court costs; and attorneys’ fees arising under any

| ‘wage and hour law including, but not limited to, the Federal Fair Labor Standards

Act for services performed by CONSULTANT’s employees.-



11.0

11.2

COMPLIANCE WITH LAWS

The CONSULTANT shall conform to and abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference. | ' : : ’

The CONSULTANT agrees to indemnify and hold COUNTY harmless from any

- loss, damage or liability - resulting from a violation by CONSULTANT, its

12.0

employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives. ' i ,

INDEMNIFICATION

Notwithstanding any pr&vis-ion of this' Agreement to the conttary, either expressly

~or_ by implication, CONSULTANT shall indemnify, defend, and hold ‘harmless

13,1

COUNTY, its ‘districts administered by COUNTY; and their elected’ and appointed
officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee

“including" attemey's fees and expert witness - fees), -costs, and/or éxpenses,
- arising from :and/or in any way:related:to-any: of the act(s) and/or omission(s) of

CONSULTANT, CONSULTANT!s - -agent(s), - -employeé(s), " and/or . any

Subcontractor(s). | e

INDEPENDENT CONTRACTOR STATUS - -

“-and is not.

This Agl’eementls by and between CONSULTANT *and’ COUNTY

- intended;.and shall not be construed, to create ‘the relationship-of ‘agent, servant,

employee, partnership, joint venture, or association, as between CONSULTANT

‘and COUNTY. The employees and ‘agents’ of ‘one«paity ‘shall“not be, 'or ‘be

construed to be, the employees or agents of the other party for any purpose

* . whatsoever... CONSULTANT . shall function " as; and- in all ‘respects is, an

132

dependent contractor.” . .- e

‘CONSULTANT shall.be solely liable-and responsible for providing 10, of on behalf

of, all persons performing work for CONSULTANT ‘pursuant to-this' Agreement all
compensation and benefits. COUNTY shall have no liability or responsibility: for

‘the payment of any salaries, wages, unemployment’benefits, disability benefits, .

Federal, State, or local taxes, or other compensation, benefits, or'taxes for any
Pe-'rsonnel'-provided-‘by'=or-on-behalf-0f CONSULTANT. B e

CONSULTANT understands and agrees*that all persons performirig work. for

-“CONSULTANT pursuant to this Agreément are, for all purposes; and in-particular

“for “purposes of workers' compensation " liability; ‘the “solé' employees' of
- CONSULTANT and not employees of COUNTY. CONSULTANT shall-be solely

liable and responsible for furnishing any and-all workeérs' compensation benefits 10
any person as a result of any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement. '

10



14.0 CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
personnel within its organization if such personnel are involved in ‘providing
services hereunder. If CONSULTANT is a partnership, CONSULTANT shali
~promptly notity COUNTY of changes in CONSULTANT's partners. = |f
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of -
s all material changes in ownership which affect or may affect CONSULTANT's
w .- performance hereunder. ' - . : '

~ 15.0 RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
... inLos Angeles County Code Section 2.160.010, retained by CONSULTANT, shall -
. - fully comply with COUNTY Lobbyist Ordinance, Los'Angeles County Code
-+, Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY: lobbyist or
. COUNTY lobbying. firm retained by CONSULTANT to:fully comply with COUNTY
Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this :Agreement: _ '

16.0 CONFLICT OF INTEREST

16.1. No COUNTY employee whose position.with COUNTY enables such employee to -
. .- influence the award of .this Agreement -or any competing .agreement; and no
.. spouse, or. economic. dependent -of. such-employee, ‘shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT: who may:financially
benefit from the performance of work hereunder, shall in any way participate in

COUNTY's approval, or ongoing evaluation; of such work; orin‘any way attempt-.

to unlawfully influence COUNTY's approval or ongoing evaluation of such work. B

g 162C0NSULTANTshaII comply with -all conflict of. interest ‘laws, -ordinances and
B regulations. now .in. effect. or. hereafter to be. ‘enacted - during .the ‘term of this

' ement. .CONSULTANT -warrants that it.is not now: aware of any facts which -

could create a conflict. of .interest. If CONSULTANT hereafter- becomes

. aware of any facts which might reasonably -be expected to-create a contflict of

. - interest, it shall immediately:make full written disclosure of such facts to COUNTY.

. Full written disclosure shall include, but is not limited to, identification. of all -

- ‘-}_'perisonsfimplicated and a complete description of all 'relevant-cirCUm,g.tances.'

. 17.0 DELEGATION AND ASSIGNMENT .

. CONSULTANT shall not delegate. its duties and/or assign its ‘rights: under this
Agreement, either in whole or in par, without the prior - written - consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material breach of contract, whereby

COUNTY, in its sole discretion, may immediately terminate the agreemient. i
118.0 RIGHT TO USE WRITINGS AND OTHER WORKS N

1



18.1

COUNTY obtains the right to use, duplicate and disclose in whole or in part. in
any.-manner, for any purpose whatsoever, and to authorize others to do writings,

drawings, pictorial reproductions, or other graphical representations and works of

a similar nature produced by CONSULTANT specifically and exclusively for

COUNTY as a'result of their activities supported by this Agreement.

18.2

CONSULTANT retains the right to use, duplicate and disclose in whole of in part,
in any manner, for any purposes whatsoever, ‘all writings, " drawings, pictorial -
reproductions, or other graphical representations and works of a similar nature -
produced by CONSULTANT as a result of its activities suppoited by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding

- anything to the contrary contained in this-Agreement, it is understood and agreed
that CONSULTANT 'shall retain all of its - rights “in its proprietary “information

- “experience possessed by CONSULTANT prior to, or acquired by CONSULTANT o

-19.0

including, without limitation, its methodologies ‘and methods of -analysis, ideas,
oncepts, expressions, know how, methods, techniques, skills, knowledge and

during; the performanceof ‘this--Agreement and CONSULTANT shall not be
restricted in-any way with respect thereto.- -~ - . - .. R -

ENDORSEMENT

",C-_QNS-ULTAN'F shall not, in any manner, adveitise, publish or represent that

COUNTY endorses the ‘goods or services herein mentioned witkout the prior

“wiitten consent of COUNTY’s -Project Manager: Any published: document by
. - CONSULTANT referencing. COUNTY' in such manner must” have prior written
+.-consent,of COUNTY’s Project Manager; '+ -~ -~ -~ R |

20.0

201

PROPRIETARY CONSIDERATIONS ~ - .~

COUNTY ;nd CONSULTANT“.agr_ee 'fhat all iniellectual property, including but not. -

- limited to materials; plans, reports, acceptance test criteria, acceptance test plans,

- Deliverables, data; - and- information- (hereafter in -this “Section 2 - collectively
© - "Materials"). developed ‘under this ‘Agreement for délivery  to ‘COUNTY and

S financed--exclusively :by- COUNTY. funds, -and -all-copyrights, patent rights, trade

- . secret. rights, title, interest,- and. ether proprietary rights therein - (collectively, -
-+ " "Rights”). shall be the sole property of ‘COUNTY, and CONSULTANT . hereby

assigns and transfers to COUNTY all CONSULTANT's Rigtits to all such Materials ;

~developed under this -Agreement, ‘provided that’ notwithstanding such COUNTY

ownership, CONSULTANT may retain possession of all working pdpers prepared’
by CONSULTANT. During and.-for a minimum of five (5) years subsequent to the

- term of this Agreement, CONSULTANT shall retain any and all such Materials.
COUNTY -shall-have the right to inspect any .and all such working papers, make
. ..copies thereof, and use the working papers and the information 'cpntaiﬁgd'_therein.

202

Upon request of COUNTY; CONSULTANT shall execute all documents requested
by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY ali CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the

17



County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in and to the Materials,

20.3 As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following .notice to Materials developed under this Agreement: A"©Copyright
2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved”. CONSULTANT shall affix such notice as directed by COUNTY.

-20.4 During the ierm of this Agreement and for five (5) years thereafter, CONSULTANT '
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement. ' : :

-+ 20.5 CONSULTANT shall protect the security of and keep confidential all Materials -
obtained or developed under this Agreement. : Further, CONSULTANT shali use - -
whatever security measures that are reasonably necessary to protect all such
- Materials from loss or damage by any cause, including, but not limited to, fire and

theft. : : o ' '

_ ‘_ZQ-.:G,'.-_CO_NSU_L_.'I?A-NT shall not reproduce; distribute, or disCI‘O‘se,t_o'_a'rily'-persb_n or ,entity- o
' any information identifying, characterizing, or relating to -any risk, threat,

vulnerability, weakness, ~or problem regarding data security in COUNTY's

o -computer. systems, or to- any safeguard, ‘countermeasure, or- contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent. - - o :

. 207 CONSULTANT shall not !rfe_pfqdﬁée-‘; drstnbute .o'r%'dis.'él‘ose to.any: -pé‘ﬁéon‘or 'ejnt,ity .

., -any. ‘Qgﬂﬁidgn‘tjal_z;Mater-.ialﬁ ofCOUNTYWIthoutCUNTYspnor written consent - -

except in furtherance of the services to be:provided hereunder, which may include "
in the nomal course of business the release to insurers and other financial -

_institutiens. of Cenfidential Material relevant 10:the underwriting and/or ‘evaluation .

-of COUNTY’s risks and-the processing of its claims; provided that 'such insurers

B and . financial institutions -consent, . in -advance, -in. writing to-- maintain the
confldentlalnatureofsuchlnformatlon SRR T e

3T .Rpgvgsg_gns'.}_cgf Sechons 200 .éﬁall sumve the ‘expiration-or té.rmihét'ion of this
Agreement. . ... L. . R

0 TRADE SECRETS

Recognizing that it may be impractical and/or. impossible - for . COUNTY to

safeguard trade secrets, confidential materials, and/or proprietary information of

 CONSULTANT, .if any, CONSULTANT -shall .and does hereby keep and bear

. .COUNTY, harmless from-any.and all liabilities, damages, costs, and expenses by

reason of .any legally required disclosure by COUNTY. of trade secrets,

confidential materials, and/or proprietary information. COUNTY staff shall provide

.., .CONSULTANT with reasonable notice - prior “10 - such disclosure to enabie
CONSULTANT to challenge such disclosure. - : :

22.0 CONFIDENTIALITY



22.1

| m".m;_‘ O 0w

CONSULTANT  acknowledges -and agrees that the following materials,
documents, data, and other information of COUNTY (collectively, ”Confrdentral

‘Material”) are deemed to be privileged, proprietary, and/or confidential:

A. Workers Compensation records;'
Medical r.ecords-; |

' -»'COUNTY ‘_'Employment records; |
Criminal _records; |
Wettare rec'ipient reCo'rdS'

Data and/or mformatron pertarnrng to entrtres and/or persons recervmg
services from the COUNTY and

. G. . Any and all.reports developed by CONSULTANT and/or lts Subcontractor(s)

‘.22.',2'_'
: Confidential- Matenal L

224

- mformatien forany purpose whatsoever:other than¢

: under this Agreement

C.NSULTANT shall protect the secunty of and" keep confrdentlal any and all

In -accordance with all apphcable federal state, and Iocal Iaws regulatlons

. ordinances, and directives relating-to: confrdentrallty CONSULTANT ‘shall ehsure
- - that its agent(s), representative(s)," employee(s) and/o
,-t such laws to the extent apphcable SR

ubcontractor(s) follow

:.Wlth respect to Confldentral Matenal concern“lng any’ chrtd dependency matter that'
- is obtained by. CONSULTANT, CONSULTANT shall: (1) ‘not "use “any such

mg oiit'the express terms -
of this' Agreement;. (2) promptly transmit:to.COUNTY:all reguests for-disclosure of

-any such information; (3) not-disclose, except as otherwise specifically permitted -
- :zby this~Agreement,-any such:informationto ‘any- person-or organizati

on-other than
COUNTY without COUNTY's prior written authorization that the information is
releasable (except for Subcontractors); and (4) at the exprratron or termination of
this Agreement, return all such information to COUNTY “or maintain- such
information according to the written procedures sent to CONSULTANT by'

. -.COUNTY for this. purpose

';CONSULTANT warrants and represents that only those CONSULTANT and/or_ '
-Subcontractor personnel required:to- perform the Servrces shall have access to

COUNTY Confldentlal Matenals

6 The provrsrons of thls Sectron 22 0 shall survrve the exprratron or: other termmatron

of this Agreement.



23.0

NOTICE OF DELAYS

CONSULTANT shall have no liability for any failure or delay in performance of its |

- obligation under this Agreement because of circumstances beyond its reasonable -

control, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts,  civil disturbances, sabotage, accidents; unusually severe weather,
labor disputes, governmental. actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT's server, or-any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY. the right to-terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or

potential situation is delaying or threatens to delay the timely performance of the

- Agreement, CONSULTANT shall, within three (3) business- days, give notice

24.0

24.1

thereof, including all relevant information with respect the_‘reto, to COUNTY.
RESPONSIBILITY FOR DOCUMENTS |

All documents, ;plans; drafts, and final réports, masters, work papérs-%,' memoranda,
graphics; . electronic media and- other materials including duplicates thereof

-generated: or compiled ‘specifically and exclusively for COUNTY: pursuant to this
- Agreement which are delivered to COUNTY -hereunder are’ instruments of -

professional services but shall remain the exclusive Property of COUNTY which
the COUNTY-may. use for any. purpose; provided, however, that CONSULTANT -

‘may choose, at its option; to retain copies of such.materials in. accordance with

Section- 20.0  of this Agreement. Notwithstanding. anything to -the contrary

contained in this Agreement, it is understood and agreed that CONSULTANT

shall retain.all of its rights /in-its -own proprietary: information: including, without

#

limitation, its methodologies and methods of analysis, ideds, -concepts,

expressions, know how, methods, techniques, skills, knowledge and experience

Ppossessed by CONSULTANT prior to, or acquired by. CONSULTANT during, the

performance of this Agreement and CONSULTANT shall not be restricted in any

- way:with respectihereto,

If CONSULTANT requires any information or services from COUNTY 1o enable

CONSULTANT to perform the work covered-by this. Agreement, CONSULTANT *

may request the same in writing, 1o which COUNTY .will respond within a

-reasonable. time, Except for any items to be provided and/or other performance

i required by the. COUNTY as specified within this Agreement, there are no matters

A 25-0

251

or items required to be fumished or performed by COUNTY. =
TERMINATION FOR DEFAULT |

By Written notice of default ("Notice of Default") servé,d upon the other party, the

whole or any part of this Agreement may be terminated in any of ‘the -following
~circumstances of default: _ S :

15



25.2

-A. By either party if the other party violates a provision of this Agreement which
by its terms herein is specified to be a material breach: or

B. By either party if the other party fails to perform or comply with any of the other
provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its' terms and, in either of

“these two circumstances, does not cure such failure within a period of thirty
(30) calendar days (or such longer period as the party giving such Notice of
Default may authorize in writing). . - :

Noti;vithsténding any provision of this Ag‘reemént to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as -throughout "this
Agreement, shall not be exclusive' and are in addition ‘to any and-all other rights

- and/or remedies provided at law, in equity; and/or under this Agreement.

26.0

26.1

TERMINATION FOR CONVENIENCE

The COUNTY may terminate this Agreemeht when such abtio_n is deemed b_y :

- COUNTY,. in its sole. discretion, to be in its best interest. - Termination shall be
- effected by delivery of a notice of termination ‘o CONSULTANT spécifying the

date upon:which such termination becomes effective.: The date ‘upon which such

- termination becomes effective shall be no less than fiftéen (15)-calenidar days

- after the:notice is sent, provided that.ir the event: COUNTY -has purported to

terminate this Agreement for default by notice. pursuarit “to ‘Section 25.0

(Termination for Default) and it has later been-determined:that CONSULTANT

- was not in default, no additional notice-shall be required upon- such determination.

262
- “COUNTY, the CONSULTANT shall: -

Upon seivice of a-notics” of temmination, and ‘except as-otherwise directed by

- AL .‘S.t'op work unde:r thi‘S'_AQreement_-On‘the'date'specifiedf-in s'u,c:'h»nbfi:éé;fa_rjd B

263

B. Transfer to COUNTY, to the extent not previously trafisferréd 1o'COUNTY, all -
rights to all Materials pursuant to the terms of this-Agreement.’ L '

Nothirig “in this ‘Section 26.0 shall bé deemed 10" prejudice any right of

- .CONSULTANT to make a claim against COUNTY: in accordance with'applicable
- -law and regular COUNTY procedures for payment for any completed Statement of

- Work through the- effective date of COUNTY's termination-of this Agreement for

~ convenience. S .=

-27.0

274

TERMINATION FOR IMPROPER CONSIDERATION -

COUNTY may, by written -notice‘-"’to-CONSULTANT,"'immedi'ate'ly'"’terrﬁ'ina*'tfe the
right of CONSULTANT-to proceed under this Agreement if consideration in any
form was offered or given by CONSULTANT, either directly or through an
intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
award, amendment or extension of this Agreement or the making of any

16



determinations with respect to CONSULTANT's performance pursuant to thijs
Agreement. In the event of such termination, COUNTY shall be entitled to pursye
the same remedies against CONSULTANT as it could pursue in the event of
default of CONSULTANT. | - ‘

- -27.2 CONSULTANT shall immediately report any attempt by a COUNTY officer or
employee to solicit such.improper consideration. The report shall be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213)-974-0914. .

27.3 Among other items, . such improper consideration may take the form of cash,
discounts, service, the provision of travel. or entertainment, or tangible gifts.

28.0 AUTHORIZATION WARRANTY

CO,NSULTANT._wa-rrants -and represents. that . the. person(s). -exectiting this

‘Agreement for CONSULTANT is an. authorized agent who has actual-authority to L

- bind CONSULTANT to .each and every term, condition, and obligation of this
- Agreement; .and that. all: requirements -of CONSULTANT have been fulfilled to
- provide such actual authority. o ST _

29.0, GOVERNING LAWS, JURISDICTION, ANDVENUE .-

This Agreement shall be construed in accordance with and governed by the:
substantive and procedural laws of ‘the Stateof California: .- Any action -and/or

. proceeding arising out of and/or relating to this Agreement shall be filed and
- »maintained.exclusively in:the County of Los Angeles, Stateof Califonia, except
.-~ for those matters over which the. Federal :District. Court - may: have jutisdiction,
- which:may. be filed -and maintained-in the Federal-Distiict Court, Central District,

- State-of Califorpia.

30.0 WAVER . .

No; er-of :any breach.of any provision of. this greement by either party shall -

. constitute. a waiver of any other breach:of such provision: ‘Failure of. either party to -
enforce at any time, or from time to time, ‘any. provisions:of this:Agreement shall

- not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law-or equity. e

NG, walver of amy

=

310 SEVERABILITY

- K any provision of this Agreement or the application thereof to any person or

~.Gircumstance is held- invalid, the remainder of this Agreement and the application

of such provision of other persons or circumstances shall not:be affected: thereby,

unless the essential purposes of this Agreement shall be materially impaired
thereby. :

172



32.0 COVENANT AGAINST CONTINGENT FEES

32.1 The CONSULTANT warrants that no. person or selllng agency has been employed
‘ or retained to solicit or secure this Agreement upon agreement. or understanding
for a commission, percentage, brokerage, or contingent fees, exceptlng bona fide
employees or bona fide established commiercial or selling agencres maintained by ‘

' CONSULTANT for the purpose of securrng busrness

32.2 For breach or violation, of thrs warranty, the COUNTY shall have the right to
terminate this Agreement and, in'its sole discretion, to deduct from the Agreement '
.- price or consideration, or otherwise recover the full amount of ‘such- commrssron
percentage, brokerage or. contlngent fees. - :

33.0 RECORD RETENTION AND INSPECTION R T

C@NSULTANT agrees that COUNTY’s Project: Manager or any duly ‘authorized
‘representative shall have access to and the right to examine, audit, excerpt copy,
: -or.transcribe-in @ reasonable-manner any pertinent transaction; actrvr /;-time card,
.- or other records relating to this Agreement. Such materiali:includirig ‘all- pertrnent
cost, accounting, financial records, and proprietary:data, “must:be" ‘kept- and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAQO’s written’ permrssron is’ glven to: dispose -of material
pnor to thrs trme : e . :

34.0 =COUNTY’S @UALITY ASSURANCE PLAN

S ,COUNTY or: rts agent :-wrll evaluate CQ l'-5i‘r*ULTAN L
- Agreement - on. ‘not less’than:.an -annual 'basis.- - 8u
" ‘assessing “CONSULTANT'S : compliance:: ‘with the terms ar _ :
standards of this Agreement CONSULTANT defrciencres whrch-'-"5?COUNTY-
determines are severe or continuing and that may place: performance of the
Agreement in jeopardy if not corrected will be reported to COUNTY's" Board of -
Supervisors. The report will include improvement/corrective .action measures.
= taken'by COUNTY:-and: GCONSULTANT.: if: rmproVement does nott occ’"“‘consrstent.j
with:the correttive: action-measures,: .COUNTY maytefminate ‘this: Agreement or
-rmse \other penaltres as specrfred in: thls Agreement

35.0 SUBCONTRACTING

No performance of thrs Agreement or any portion thereof may ‘be” sﬁbcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
- -unauthorized:- subcontracting by CONSULTANT: shall ‘be’ null: and void ‘and shall |
- ¢ :constitute a: material breach:of contract, whereby CGUNTY rn |ts sole dlscretron
may |mmed|ately termrnate the Agreement - '



36.0

. 37.0

CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration for such employment openings to
qualified permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are on a re-employment list during the life of this
Agreement. - ‘

Should CONSULTANT require additional or replacement personnel after the

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONS_ULTANT.require additional or replac::ementv' ’pe'rs_onnel éfter the

- Effective Date, CONSULTANT shall give consideration -f,org-:-any-_.such_.gempIOyment .
- opening to :participants in COUNTY's Department of Public: Social - Services'

- 38.0.

- .38.1.,

Greater Avenues: for Independence (GAIN) Program who meet- CONSULTANT's

.minimum -qualifications for. the open. position. - COUNTY will: refer GAIN
participants by job category.to CONSULTANT. o o

INSURANCE REQUIREMENTS -

Without limiting CONSULTANT's obligations -of indeminification. and defense of

- .~ COUNTY,.and during the term of :this. Agreement, CONSULTANT . shall maintain,
- .and'shall require any of its subeontractors 1o maintain, the programs of insurance

. -specified in-Section 38,8, bejow. Such insurance  shall. be primary to and not

. expense

38.2
<. 2 following COUNTY contract manager. prior to '.cb'.mmencing---s.erviceS"Under this

. .- Suchceriificates shall: -

contributing with any other insurance or self-insurance : programs maintained by
COUNTY, and such coverage shall be ‘maintained at CONSULTANT's own

E:vide"ncéwdf-.lnsﬁrahce: "Cer-ttificété(é)' of 'inéurancé" shall be delivered to the

Agreement:: - - |

County of Los Angeles S
. Ghief:Administrative Officer - - SRR NI SO LS
2500 West-Temple Street, Room.526-: . -

Los Angeles, CA 90012 R

Attention: Manny Talamantes

| A. SpecmcallyldentlfythlsAgreement S

'B." Clearly evidence: ajl..co\__/.erége,s___req,uired in this Ag_reement. S

C. C'oritai’h thé'--eixpréss' condition thatCOUNTY .ére to:be given written notice by

mail at least thirty (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance.

+* N



D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and employees are included as additional insureds on the commercial
general liability policy as insured for all activities for their vicarious liability
-arising from CONSULTANT’s provision of services under this Agreement. .

E. Identufy any deductibles or self—lnsured retentions. Al such deductlbles or

383

384
~ “insurance, orto provide-evidence of insurance coverage-acceptable to COUNTY,

self-insured retentions shall be the responsrbrhty of CONSULTANT

Insurer Financial Ratmqs Insurance is 0 be provided by an insurance company

acceptable to the. COUNTY with an ‘A.M. Best rating of not less than A: VI, unless.
otherwnse approved by COUNTY. _

Fallure to Marntaln CoveracL Fallure by CONSULTANT to ‘maintain the requrred

.- shall ‘constitute ‘a material- breach -of: the - contract - upen:which "COUNTY may
immediately terminate or suspend. this. Agreement. ‘COUNTY, at its sole option,

'38.5

may obtain damages from CONSULTANT resultrng from said breach

Notn‘rcatron of Incrdents Clarms or Suits: ‘-CONS'ULT‘:ANT sh‘allr‘-report =to'"*COUNTY'

A Any accrdent or. mcrdent relating to- services: performed under this Agreement'

. CAny m]ury to a: C.NSULTANT employee whrch occurs on COUN*

38.6

.- which mvolves: injury -or.property-damage which may result in the’ filing of a
+ - claim-orlawsuit-against CONSULTANT: and/or. COUNTY: Siich- teport shall
- be:made-inwriting wnthm 24 hours of CONSULTANT’s flrst knowledge of the
-’-'-._:accrdent or, mcrdent R S T _ ’

B. -Any thrrd party clarm or lawsurt frled agalnst CONSULTANT anSIng from or- -

-related to servrces performed by CONSULTANT under thls Agreement

¥ property.
This report shall be submitted on a County "Non-employee Injury-Report® to .
the County contract manager; and ‘

D. Any loss, disappearance, destructlon rmsuse or theft of any krnd whatsoever
of COUNTY property, mohiés or-securities entrusted to CONSULTANT under
the terms of this Agreement. - '

Compensatron for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements: of. this Agreement, and

- such failure to comply results in any costs to COUNTY CONSULTANT shall pay '
~ full compensation for all costs incurred by COUNTY £

387

Insurance .Coverage . Requrrements for_Subscoritractors: - CONSULTANT. shall
ensure any and all sub-contractors performing services under this Agreement

: .-meet the insurance requrrements of thrs Agreement by erther

N



CONSULTANT providing evidence of insurance covering the activities of

subcontractors, or

CONSULTANT providing evidence submitted by sub-contractors evidencing
that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain' copies of evidence of sub-contractor insurance
coverage at any time. :

»38.8 Specific Insurance Coverage Requirements:

A.

General Liability insurance (written on 1SO policy form CG 00 01 or its

equivalent) with limits of not less than the following:

;G_eneral-Aggregate; | | a $2 million . -

Products/Completed Operations Aggreg'ate: 0 $1 million

-Personal-and Advertising Injury: - ~ $1 million

Each Occurrence: | < $1 million

B. ' Automobile Liability insurance (written on :ISO*poliéy form CA 00 01 or its

390

equivalent) with:a limit of fiability of not fess than $1 million for each accident.

~Such -insurance .- shall .“include: -coverage -for all "owned," "hired,” -and
- ."non-owned" vehicles; or coverage. for "any auto.” - S

--.EV\:I;erkers -;Com,pensa_t'i_on,and -'E'mployers.‘:.»ljability i’nsUrance."-'prQVidihg--:WOrkers o |

compensation ‘benefits, as -required by the Labor- Gode -of ‘the State of

California or-by any other state, and for which CONSULTANT is responsible.

- :Im..all _cases, the above insurance -also -shall include “Employers' :Liability.
! "QQVe'Eagfe?with limits of not l'e_ss.»than-the‘?f'c)llewin,g: T S

EachAcsident: - . . gy
. ‘Disease - poligy limit: - - - -~ . - . . $1 million
.,'.-Di_sees;e;...,-.eeach-employee:,:, L e e g RS -:-$.1~mill‘:,_ior-11_?..>3' o

Professional Liability: ‘Insurance ~covering:Jiability. arising from-any. error, -
‘omission;: negligent or wrongful act of the CONSULTANT, its officers or
- .employees with limits of not less than $1 million-per-claim and-$3 million-.
.. aggregate. The coverage also shall provide an-extended ‘one year reporting
- period commencing upon-termination or cancellation of this Agreement:

- .

. Basie Health Insurance and Beh'effts - ,CONSULTANT-wiII ?p"rOVid’e basic

health coverage for employees of CONSULTANT who perform work under
the.provisions of this Agreement. : S

LICENSES, PERMITS, =~ REGISTRATIONS, ACCREDITATIONS  AND
" CERTIFICATES S o DR

CONSULTANT shall ebteib:. end maintain in ’e'f'f-ect -during .'t—h'e ferm’ of this
- Agreement any licenses; permits, registrations, accreditations, and certificates

required by any federal, state, and local laws, ordinances, rules, regulations,

~



guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates which are
applicable to them for their performance hereunder. A copy-of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and dlrectrves
shall be provided, in duphcate to COUNTY's Project Manager as specifically
requested by COUNTY

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsrble contractor is a contractor who has" demonstrated the attnbute of

- trustworthiness, as well as qualrty fitness, capacity and ‘experience to satisfactorily

perform the contract. It is COUNTY's policy to conduct busrness only wrth
responsible contractors.

40.2 CONSULTANT -is . hereby hotified that, in accordance with:- Chapter 2. 202 of
COUNTY Code, if. COUNTY acquires -information concerning the ‘performance of
CONSULTANT on-this. or-other-contracts. which. indicates that- CONSULTANT is .
not responsible, COUNTY -may, in addition” to:'other:remedies- provided in this
Agreement, debar CONSULTANT frombidding on COUNTY contracts for a

- .specified: period. of time not to exceed three (3).years, and- termrnate any or all

, -,;exrstmg contracts CONSULTANT may have with: COUNTY TR

-40 3 COUNTY may debar a’ contractor lf C@UN. NS loard of Supervrsors fll"ldS inits
discretion, that CONSULTANT has done’ any of the: followmg ‘(1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively,
reflects. on-CONSULTANT's quality, fithess or capacity. to ‘pedorim-a‘contract with
COUNTY-.or any other public entity, or engaged in ‘a pattern or- practice which
negatively reflects on same, (3) committed an-act-or offense which'indicates a lack -
of business mtegnty or business honesty, or (4) made or submrtted a. false clarm

: C( ':or-any other pubhc entrty L : SRt '

%,:.:40 4 If-;there is: evrdence that CONSULTANT may be subject to debarment COUNTYS
5 =CAO and/or CQUNTY's Internal Services Department: will notify CONSULTANT in
writing. of the evidence which is the basis for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment heanng before
COUNTY's Contractor Heanng Board :

405The Contractor Heanng Board wrll conduct a’ heanng where evrdence on. the'
proposed debarment is presented CONSULTANT and/or CONSULTANT's
representative’ shall-be given an opportunity to submit évidence' at that ‘hearing.
After the hearing, the Contractor Hearing Board shall prepare a: proposed decision, -
which shall contain a recommendation regarding whether CONSULTANT should

be  debarred, and if so, the appropriate length of time of the debarment. If -

:-CONSULTANT fails to avall |tself of the opportunlty to submit evrdence to the.

0



Contractor Hearing Board, CONSULTANT may be deemed to have waived ajj
rights of appeal. - '

40.6 A record of the hearing, the proposed decision and any other recommendation of
the Contractor Hearing Board shall be presented to COUNTY's Board of
Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny
or adopt the proposed decision and recommendation of the Contractor Hearing
Board. :

40.7 These terms s'hall,> also. apply to any and all subcontractors of COUNTY
contractors. | , ' : L

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT = . . | |

[T

C_()N,__SULTANTtshaII notify its employees, and ‘shall require each subcontractor. to

notify its emplayees, that they.may be.eligible for the federal Earned Income Credit -

under the federal income tax laws. Such notice shall be provided in accordance
~ with the requirements set forth in Internal Revenue Service Notice1015. '

" 42.0 CONSULTANT'S . WARRANTY = OF ADHERENCE - TO COUNTY'S  CHILD
'SUPPORT COMPLIANCE PROGRAM - - o

421 CONSULTANT acknowledges that COUNTY has established a goal of ensuring

_ that all individuals who benefit financially from- COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon ‘COUNTY- and its
taxpayers. ' '

42.2 As required- by COUNTY's Child Support Compliance Program (County Code
' Chapter 2.200) and without limiting CONSULTANT's duty under this Agreementto -
-~ comply with all applicable provisions of law, CONSULTANT warrants that it is now
- .In_compliance and shall during the term of this Agreement. maintain:compliance -

with _employment .and wage reporting requirements- as required by the. Federal -
Act (42 USC Section 653 - (a). and . California ‘Unemployment
ce Code.Section 1088.5, and shall-implement all lawfully served Wage and

Eamings Withholding Orders or District Attorney Notices-of Wage and Eamings
Assignment for Child or Spousal Support, pursuant to Code of Civil- Procedure
Section 706-031 and Family Code Section 5246 (b). . - - ST
43.0 TERMINATION FOR. BREACH. OF WARRANTY TO MAINTAIN ‘COMPLIANCE
- WITH COUNTY:S CHILD SUPPORT COMPLIANCE PROGRAM .

' -:_Failure'of' CC)NSULTANT to maintain comp’lié'n'c::'e with the requirerhe_nts’ set forth in

Section 42.0 (CONSULTANT's -Warranty of Adherence to COUNTY's Child-
Support Compliancé Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be

72



grounds upon which COUNTY's Board of Supervisors may terminate thrs
Agreement pursuant to Section 25.0 (Termination for Default)..

44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT .
CONSULTANT acknowledges that COUNTY places a hlgh pnonty on the
enforcement of child support laws and the apprehension of child support evaders.

. CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY.
contractors to voluntarily post COUNTY's "L.A's Most Wanted: Delinquent Parents™
poster in a prominent position at CONSULTANT's place of business. COUNTY's'
District Attorney will supply CONSULTANT wrth the poster to be used

" 45.0 MERGER CLAUSE h

45 1 This base document, along with Exhibits'A and B, destribed: in Subsectron 45 2,
_but not attached hereto, collectively form and are throughout referred to as the
"Agreement.” : '

452 In the event of any conflrct and/or rnconsrstency in the defrnrtron _.and/or
‘interpretation -of any: word, ‘responsibility; schedtile; ‘and/or’ ‘the - contents and/or
description of any task, subtask, deliverable; seivice, and/or othenmse between -
and/or  among this based- document .dnd the Exhibits, such -conflict and/or
~.inconsistency shall-be:resolved by giving precedence first to thrs base document :
,—and then to the Exhrbrts accordrng to the: followrng prrorrty -

A COUNTY s Request for. Proposal dated June 14,2005
B. CONSULTANT’s Proposal recerved on or before June 22 2005

45 3 Thrs Agreement constrtutes the complete and exclusrve statem nt of o

understanding - between.. the . -parties, “which - supersedes any- ' Svious - ¢

- -a'-,.-agreements -whether:written “or-oral; and all’ prior ‘and/or: contem ots other
. .+ -communications between. the: parties:and/or writings relating to the'sub]ect matter
e ofdhis Agreement Any changes and/or modifications to- this: Agreement mist be in
-..-:writing-and formally:adopted and executed in the same manner as thrs Agreement

-. _;._to be enforceable e : - .

46 0 ARMS’ LENGTH NEGOTIATIONS |
- This Agreement is: the product of COUNTY's competrtrve procurement and an‘ -
arms’ length ‘negotiation bétween COUNTY: and ‘CONSULTANT; during which
each party has had the opportunity to receive advice from independent legal
counsel. of its own choosing. This Agréement is to be rnterpreted fairly between
the partres and not-more. stnctly construed agarnst erther party as the drafter



470 'COMPLIANCE WITH JURY SERVICE PROGRAM

A.

Jury Service Program.

This' Contract, is subject to therprovisions of .the County’s ordinance entitled

‘Contractor Employee Jury Service (“Jury Service Program”) as codified in Sections

2.203.010 through 2.203.090 of the Los Angeles County Code.

Written Employee Jury Service Policy.

. Unless Co'ntré’ctor has demonstrated to the County’s satisfaction either that

Contractor -is not a “Contractor” as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor ' qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or

. that the Contractor deduct from the Employee’s regular pay the fees received for

jury service.

- For purposes of this section, “contractor’ means a person, partnership,

corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
'$50,000 or more in.any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry
standard ‘as determined by the county, or 2) contractor. has a long-standing
practice that defines the lesser number of hours as full-time. . Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for ‘purposes of the jury service
program. If ‘contractor uses any subcontractor to perform services for the county

~‘under the contract, the Subcontractor shall also be subject to the provisions of

this section’* The .provisions of this section shall be. inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement. ' : '

3. If contractor is not required to comply with the jury service progfam when the.

contract commences, contractor shail have a continuing obligation to review the
applicability.of its “exception status” from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may-also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.
g



4. Contractor’s violation of this section of the contract may constitute a material
breach of the contract. In the event. of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach. : :
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AUTHORIZATION

CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF,

the COUNTY'’s

Board of Supervisors and

CONSULTANT have, each caused this Agreement to be executed by its duly authorized

_oﬁ” cer(s) and/or representatlve(s)

- COUNTY OF LOS ANGELES

By

Gloria Molina
Chair

ATTEST: |
VIOLET VARUNA-LUKENS
~ Executive Officer-Clerk

of the Board of Supervisors

"'By,

S
APPROVED AS TO FORM:

RAYMONDG FORTNER, JR.

REWARD STRATEGY GROUP

By %/
Title_Peesweur
Reward  Strategy - Group

represents and warrants that the
signatory. to this Agreement is
fully authorized - to obligate
Reward Strategy - . Group
hereunder and that all -corporate

acts necessary to the execution
of this Agreement ‘have been

accomplished.






AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this day of ___, 2005

by and between County of Los Angeles (heréinafter, the "COUNTY") and SEGAL, 330
North Brand Blvd., Suite 500, Glendale, CA 91203 (hereinafter, ‘the "CONSULTANT"),
- based upon the following recitals:

A. WHEREAS, COUNTY desires to compensate CoUnty employees in a manner that
. attracts, retains, and motivates: qualified personnel at the least possible cost; and

B. WHEREAS, the provision of such cdmpensation requires special skills 'ah’d
expertise in the area of compensation, employee benefit administration and
actuarial services; and . o

C. WHEREAS, CONSULTANT is specially trained andrlicensed and possesses skills,
experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

D. WHEREAS,'COUNTY, in acco‘rdance. with California Government Code Section
31000, may enter into contracts for special services.

Based“upon the ‘foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows: o

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
- approved by the Los Angeles County Board of Supervisors or (2) September 1,
~~ 2005:and- shall-continue in full force and effect until the -earlier of (1) the date
-..- oceurring three (3) years after the Effective Date, or (2) the date this Agreement is
terminated as provided herein. In the event of any early termination of this
Agreement as provided herein, or upon ‘expiration of this. Agreement;
'CONSULTANT will assist COUNTY in arranging a smooth transition process;
however, CONSULTANT’s obligation and the obligation of its affiliates to provide
services - to COUNTY will cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two ‘additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term-of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO. '



2.0 ADMINISTRATION - COUNTY

2.1

21 o :

e

COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQ”) shall have the authority to administer this Agreement.

2.1.1

212

2.1.3

214

2.1.5

COUNTY's Project Manager

COUNTY's Project Manager for this Agreement shall be the following
person or his designee: ' , \

- Manny Talamantes
Compensation Policy . =
. Los Angeles County Chief Admlnlstratlve Offlce
Kenneth Hahn Hall of Administration ‘ '
500 West Temple Street, Room 526
Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes @cao.co.la. ca.us
Fax: (213) 621-3172 ,

COUNTY shall notlfy CONSULTANT m wntmg of any change in the name
or address of COUNTY's Project Manager :

_'COUNTY's Pro;ect Manager shall be responeible‘ tOr COUNTY's

performance of its tasks and ensunng CONSULTANT's comphance with
this Agreement : . , o

COUNTY's Project Manager shall meet or confer with CONSULTANT'S on
an as needed basis..

; .Except as expressly set forth in: -this, Agreement COUNTY's Pro;ect
- -Manager s .not authorized -to -make any- changes:in: any-of tie terms or -

- -conditions of this Agreement and- |s not authonzed to obllgate COUNTY in-

. .any respect whatsoever.

: ,C_OUNTY_'S Project .Manager. shall have the.'-rignt' at all time's to inspect any
~and all work, tasks, Deliverables, goods,  services, ‘and/or other -

consnderatron provided by or on behalf of CONSULTANT

COUNTY's Pro;ect Manager shall be responsnble for confrrmrng that any
technical standards. and/or -.other requrrements of C.NSULTANT' :
performance under this Agreement are met .



3.0 ADMINISTRATION - CONSULTANT

3.1

3.2

324

CONSULTANT's shall designate in writing a person who shall 7have the authority
to administer this Agreement.

3.1.1

3.1.2

3.1.3

3.1.4

CONSULTANT'S Project Manager shall be responsible  for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

'CONSULTANT's Project Manager shall meet or confer with COUNTY's

Project Manager as required.

CONSULTANT's  Project - Manager shall be respons\ible for
'CONSULTANT's day-to-day activities as related to this Agreement and for

reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT). : '

CONSULTANT's Project Manager shall meet or cbﬁfer with COUNTY's
Project Manager on an as needed basis. -

Approval of CONSULTANT's Staff

3.2.1

3.2.2

3.2.3

3.2.5

COUNTY has the absolute right to approve or disapprove each member or

proposed member of CONSULTANT's- staff, including, but not limited to,

CONSULTANT’s Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any -
proposed deletions from or other changes in such staff. COUNTY’s
Project Manager may require replacement of any member of

CONSULTANT's staff performing, -or offering to perform, work hereunder,

including, but not limited to, CQNSULTANT’s Project Manager.

CONSULTANT represents and warrants - that it Shall, to the maximum
extent possible, take all necessary steps: to -assure continuity over time of

‘the membership of the group constituting CONSULTANT's staff, including,

but not limited to, CONSULTANT’s Project Manager.

CONSULTANT shall promptly fill any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced. I F S

~-In fulfiliment of its responsibilities under this Agreement, CONSULTANT :

shall -utilize,  and permit. -utilization of,- only . staff fully trained and’
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement. ' :

CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work. :



3.2.6 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provrde an
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1 In order to control expendrtures and to provrde COUNTY wrth ongoing
information as.to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY’s Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following information: .
A.- Period covered by the report;
B. Overview of the’reporting- period;

C. Any services scheduled for the reportrng period . which. .were not
completed; v

D. .Any services for the re'porti'h“g period which were completed;

Any. servrces completed in the reportrng penod whrch were not’
scheduled . _

F. Any servrces to be completed in the next reportrng period;

| G. '. lssues to be resolved |

| 'H’}:z.@--lssues resolved S

Summary of project status as of reportlng date and

N -Any other mformatron which COUNTY may from time-to-time requrre

3.3.2 CONSULTANT shall delrver one (1) hard copy of each of such report
together  with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall .
“also deliver a second copy of each such report electronically via e-mail.



4.0

.41

T 42

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or. his or her designee
(hereinafter both shall be referred. to as ‘CAO” or “DOP” respectively). Such
services may include, but not be limited to the following: ' -

Part 1 Compensation Consulting .

Compensation consulting, will involve day-to-day advice and -commentary on a
wide variety- of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and

‘may involve more extensive in-depth. consulting on- special ‘projects. involving -

wage and salary issues. Part 1 work may include, but not.be limited 1o the.
following:

4.1.1  Advice and Commentafy on commuhity ‘compensation practices and

trends. . . . '

41 2 .Adv-icé-:ar‘ld cdmrﬁentary on Countyrpay policy for specific benchmark jobs

- and/or occupational groups.

‘4.1.3 P'érfofmance_of: saléry studies _fb'r,specific" benchmark jobs, occupational

groups,: and/or organizational units,. ‘including job evaluation and
classification studies. _—

4.1.4 Development of reward-systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups.

4.1.5 . Development-- and/or provision of sélary survey. data for specific
- . occupational benchmarks. R _ -

4.1.6  Organizational, studies; re-engineering - studies, evaluation and grading

- --studies,.-and work -systems: and - methods _studies pertinent to the
- administration of the County’s compensation program. '

4.1.7 Training of County staff on,compénsaiion administration practices and
: techniques. , S

=

Part 2 Employee Benefit Consulting

Part 2 :’e.r:nployée‘ :béheﬁ.t -6dnéulting 'w,ill-.- involve both day-t6¥day advice and

commentary and special project consulting:on' various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following: : , i



4.21

4.2.2

Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work will
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant will
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events-that could impact the cost of the
County’s employee benefit program. This type of interaction may be
expected to frequently. involve qurck turnaround telephonrc or in-person
drscussrons

Group insurance consultrng whrch may rnclude but not be lrmrted to the

following:

42.2.1 Leading County staff in the annual premium rate renewal
- negotiations with the various insurance carriers for the County’s
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
will -involve serving as the point-of - contact ‘for all insurance
carriers, organizing  andleading the -negotiations ‘meetings,
providing necessary actuarial assistance, and working in a
collaborative ‘manner - with  employee representatives and
- - consultants to employee- representatlves who may participate in
this process. _

-4.2.2.2 - Leading the periodic marketing of thelCounty S group rnsurance_ '

plans at the direction of the County.-

4.2.2.3 ' Assisting the County in determining the - appropnate plan design .

and funding methodology for the group health-and dental plans

. .4:2.24: . Assisting the County:in determining >the appropriate: plan design;

423

'::'Ceunty and employee contnbutron rates and level of fundrng for

plans and survrvor rncome benefrt plan

4225 Advrsrng the County regardrng Medrcare changes and other
~issues pertaining to the cost of retrree health care.
4,226 Assrstlng the County wrth any rssues that may arise concerning
. insurance: programs not currently-offered by the County such as-
unrversal llfe rnsurance and Iong-term care '

Assrstrng the County wrth the- analysrs of State and Federal legislation

affecting the employee benefit program



4.3

5.0

4.2.4 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
‘sessions or at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetings with union
representatives and/or consultants to the unions. -

4.2.5 Other special project consulting on employee benefit issues including, but
“not limited to.the following: ‘

4.25.1  Cafeteria plan design and administration, including regulatory
compliance.

4.25.2 Paid leave benefit design and administration. -
4.25.3  Defined benefit retirement plan design and funding.

4.2.5.4 " Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

4.25.5 ‘Employee communications regarding the erhployee benefit
. ... ‘program:. .- - : '

- Pant 3:Actuarial Consultin'q'Serv'i'cés |

Although actuarial services may be provided as an integral part of the services
described under Part 2, the :County ‘is desirous of ‘having.'access to. additional

- actuarial -services where- independent actuarial estimates or an independent

actuarial point of view. for a particular issue or project is.deemed appropriate by
the County. The -actuarial specialties included under- Part 3 “include group

insurance; pension, and workers’ compensation actuarial consulting.
. : Cohsultihg; semicés -previdéd} spukéuant' to. this «A"gré'e'ment ‘shall be provided only
- -when requested by CAO or DOP: - It is mutually understood that COUNTY has not
- offered and cannot guarantee any minimum level of work under this Agreement.
' CONSIDERATION

-COUNTY.agrees' to 'pay--CONSULTANT on a time and éXpense basis based on:

A. The number.of hqurs actually worked by CONSULTANT; '

B. The type and level of étaff who perfdrm the work;



C. The following schedule of hourly rates:

Client Manager / Senior Technical $410 $425
‘Consultant / Health Actuary

Senior Compcnsation Consultant / $385 $400
Senior Health Consultant / Assocxate ‘ :
| Actuary

Compensation Consultant / Health $300 - $315
Consultant / Actuarial Associate : B | o
Senior Compensation Analyst / o $285 ' $295
| Senior Health Analyst/ Senior : '
Actuarial Analyst

.| Compensation Analyst/ Health . $220 T $230
.| Analyst/ Actuarial Analyst ‘ o

5.1.1 - Upon request of the CAO or DOP, CONSULTANT shall provide CAO
or DOP with 1) the billing titles and precise hourly billing rates
CONSULTANT ‘intends to.use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work. : .

52 Subject to approval by COUNTY’s Pro;ect Manager CONSULTANT may, in

.. travel charges:exceed the expense limitations imposed by:COUNTY-on COUNTY"

addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a)-mail-and courier. services, b) -parking, c) photocopying

- (other than. minor photocopying), and d) out-of-town travel, -including air and

ground transportation, lodging, meals, and porterage. . All'such costs, if approved, _
shall be billed.at actual cost; provided, however, that, in no event, may ¢ out-of-town

'- -employees who travel-on COUNTY business. Any other- out-of-pocket expenses
- not otherwise:specified in this Subparagraph 5.2 shall not be charged to COUNTY

5.3

unless specmcally approved by COUNTY’s Pro;ect Manager

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for billable

~ time shall be-calculated -in increments of not.less than- fifteen (15) minutes. All

invoices shall provnde the followmg detall

'A. Thedateor dates the services were provnded

B. The names, bllllng titles, and hourly b|l||ng rates of the mdnwduals who
performed the work.

C. The name of the COUNTY officer or employee who requested the work.
D. A brief description of the work performed.

8



5.4

E. Detail on out-of-pocket expenses sufficient to establish such expenses
conform with the terms of this Agreement. '

In no event shall CONSULTANT charge COUNTY for travel time, including time

'spent in air or ground transportation unless-specifically approved in writing; in

- . advance, by COUNTY’s Project Manager.

" 55

56

6.0

6.1

7.0

T 7

Upon receipt of an invoice, or further information regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept ali or any part of invoiced costs. .
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager

promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project

Manager, in writing, of the invoiced costs rejected, and the reason or reasons for

“such rejection; and be.given an opportunity to provide further information.

Notwithstanding any other provision:of this pa‘ragraph 5.0, CONSULTANT and

CAO, or DOP as the case may be, may mutually agree in ‘advance on a maximum

total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this

Agreement. '

NON-APPROPRIATION OF FUNDS

CO.UNTY’S obligation is payable only .énd solely from the funds apprOpriated for
~the -purpose of this Agreement. -~ -~ . - o

AI,I_;-‘;;_ft'mds'_-i;fof paymentag'aaﬁe,r June‘rv 30th- of thésscu,rrent fiscal =-yé:ar are- subject to

- .COUNTY'S  legislative appropriation for this purpose. . Payments during
‘subsequent-fiscal periods are dependent:upon the same action. - C

In the event that this Agreement extends into a succeeding fiScaI year period, and,_.'
if the- governing. body. appropriating the fund.does. not-allocate’ sufficient funds for -

.j +..the:next succeeding fiscal.year's- payments, then: the: affected ‘equipment and/or

services shall be terminated as of June 30th of the then current fiscal year. The .
COUNTY’s Project Manager shall endeavor to notify CONSULTANT in writing of

-such non-allocation at the earliest possible date.

'EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies with all ‘applicable
statutes and regulations regarding employment eligibility of aliens and others, that

- all persons performing:services under.this Contract are eligible for. employment in

the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, “in its sole 'discretion, may
immediately terminate the Agreement.



7.2

7.3

8.0

8.1

CONSULTANT represents that it has secured and retained all required

‘documentation verifying employment eligibility of its personnel. CONSULTANT

shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend and hold ‘harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liability
which may be assessed against the COUNTY or CONSULTANT in connection

~ with-any violations of Federal statutes or regulations pertaining:to the employment
- of allens by CONSULTANT while performlng services hereunder

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,

subsidiaries, or holdlng companies are and will be treated equally without regard
to--or because of race,: color, religion, ‘ancestry, national-origin, ‘sex, age, or

-_ - physical or.mental disability; in- compliance with all appllcable federal and state
= antl-dlscnmlnatlon Iaws and regulatlons N ‘ :

8.2

8.3

84

CONSULTANT shall certlfy to and comply wnth the prowsrons of Exhibit
(CONSULTANT's EEO Certmcatlon) v

CONSULTANT shall ensure that appllcants are employed and that employees are

<+ -treated- durmg employment without regard to- race, color, religion, ancestry,

national origin, sex, age, or physical or mental disability in-compliance with all
appllcable Federal and State anti-discrimination laws and regulations. Such

. action’ shall include; - but-is not Jimited to:- ‘employment; upgradrng,vdemotlon
-transfer,  recruitment.or recruitment advertising, layoff or:termination; rates of pay

or other ferms of compensation; and:selectionfor. training;: mcludlng, without
llmltatlon apprentlceshlp

.-;C.NSULTANT certrfles and agrees that |t will: deal WIth ltS bldders or vendors
;.. withoutregard to or-because of race, color rellglon -r..ancestry, natlonal ongln sex,
»g_-:-age or physrcal OF mental dlsablhty RS S :

':J‘CONSULTANT cerlmes and agrees that |t lts afhhates subsndranes or holding

m o o w

companies under common control, shall comply with all appllcable federal and
state laws and regulations, including; but not limited to: - - ¢ _ :

AL Tltle Vi, Clvrl Fllghts Act of 1964 S A

:Sectlon 504 Rehabllltatlon Act of 1973 C Age Dlscrlmmatlon Act of 1975
...,-.-Age Dlscnmmatlon Act of 1975
Title IX, Education Amendments of 1973, as applicable; and

Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,

10



- 8.6.
. 8.7

8.8

9.0

110.0

sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F.~ California Fair Employment and Housing Act.
CONSULTANT shall allow federal representatives access to CONSULTANT's

employment records during regular business hours to verify compliance with the
above-referenced laws. o

-If any provisionof t}his Section 8.0 has. been violated, such violation shall, at the

election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreem_tant.

The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions -of this' Agreement,
COUNTY shall,. at itS- option, be entitled to the sum.of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation: pursuant to California Civil
Code Section-1671 as liquidated damages in lieu of terminating this Agreement.

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on. the
grounds of race, creed, color, religion, ancestry, national origin, political affiliation,

‘marital status,-sex, age or disability, be ‘subjected to - discrimination -under the
-privileges and.use granted by this Agreement or under any-project, ‘program or

activity supported by this: Agreement:

FAIR LABOR STANDARDS AGT

- CONSULTANT shall comply with -all épplicab'le' ‘provisions:of the Federal Féir
‘Labor -Standards Act -and State of California Wage ‘and Hour Regulations, and

. s_,_hgll indemnify,-defend; and hold harmless COUNTY, its officers, employees,' and

1.0

11,

~.wage-and hour law including; but not fimited to, the Federal Fair Labor Standards:

- 8 ems;;f;om“gny;and"f-all.liabil:ity,:i.r‘_lcluding»,,. but net:limited-to; ‘Wages, overtime pay,

quidated damages, penalties; court costs, and attorneys’ fees:arising-under any

A_c_t,for;semices;perf.or\m,e’d- by CONSULTANT’s employees.

COMPLIANCE:WITH LAWS . .

~The CONSULTANT shall conform to and-abide- by all-applicable Federal, State,
-:County .and Municipal laws, rules, regulations or -ordinances, ‘directives and all

fa‘,._provisiqns required . thereby to be included herein,‘ are hereby incorporated by

reference.

The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liability resulting from a violation : by “CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives. :

11



12,0

13.0

131

INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmiess
COUNTY, its districts administered by COUNTY, and their elected and appointed

officers, employees, and agents, from and against any and all liability, including

but not. limited to any claim, demand, action, proceeding, damage,. loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses, -
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT' agent(s), employee(s), and/or any
Subcontractor(s). S - :

INDEPENDENT CONTRACTOR STATUS

.Thrs Agreement is by and between CONSULTANT and COUNTY and is not

intended, and shall not be construed, to create the- relatlonshlp -of agent servant,

 employee;, partnersh|p, joint venture; or association, as -between CONSULTANT

132

and COUNTY. . The employees and. agents of one party-shall not-be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever. CONSULTANT .shall ‘function as, ‘and- in" all ‘respects is, an
lndependent contractor

-CONSULTANT shall be solely hable and responsrble for provrdrng 16, or-on behalf
~of, all persons: performing work for CONSULTANT pursuant-to this Agreement all

- compensation-and benefits. COUNTY :shall have no liability- or responsibility for

- 13.3

the payment of any salaries, wages, unemployment benefits; disability .benefits,
Federal, State, or local taxes, or other compensatlon benefrts or taxes for any‘
personnel provided by or on behalf of CONSULTANT: - T '

CONSULTANT understands -and agrees that all persons: performlng ‘work for.
.CONSULTANT pursuant to this Agreement are, for all purposes; and in: particular
for. purposes - of workers' = compensation liability, - the —§ole - employees of

JE ._'.-.i.-.CONSULTANT and: net: employees of. COUNTY., “CONSULTANT §Hall"be solely
- .+ liable and responsrble for furnlshrng any-and all workers' compensation benefits to -
-:.;..any-person-as a result of :any injuries ari ising: from ‘or ‘eonnéected’ with- any work:

14.0

performed by or on behalf of CONSULTANT pursuant to this Agreeiment.”

CHANGES TO KEY PERSONNEL AND succEsson-To"-co'NsULTANT s

,CONSULTANT shall immediately notify COUNTY in writing of any changes in key

personnel .within -its organization if such' personnel ‘are- involved in -providing

_services hereunder. - 'If CONSULTANT is a“partnership, CONSULTANT shall

promptly notify COUNTY of changes in CONSULTANT's ' ‘partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of

.. all - material ‘changes in- ownershlp Wthh affect or may affect CONSULTANT'

-performance hereunder

12



15.0

RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY

- Lobbyist Ordinance shall constitute a material breach of this Agreement upon

16.0

--16.1

16.2.

which COUNTY may immediately terminate or suspend this Agreement.

CONFLICT OF INTEREST

-No COUNTY employee whose position with COUNTY enables such: employee to

influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be -employed in any

capacity by CONSULTANT or have any other direct or indirect financial interestin -+

this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval,-or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY"s approval or ongoing evaluation of such work.

CONS.ULTA-NT s_:h‘al'l "-corﬁply with all conflict of interés-t-:laws‘, ‘ordinances and-

- regulations now in effect or hereafter to be enacted during the term of this

‘Agreement. CONSULTANT warrants that it is not now aware of any facts which

do or could create a conflict of interest. If CONSULTANT hereafter becomes
aware of any facts which might reasonably be expected to create a conflict of

“interest, it shall immediately make full written disclosure of such facts to COUNTY.
- Full written disclosure shall include, but is not limited to, identification of all

- persons.implicated and a complete description of all relevant circumstances.

17.0.

DELEGATION AND ASSIGNMENT

- CONSULTANT shallnot delegate its duties and/or assign'its rights under this
.+ -Agreement, -either -in: whole . or. in part, without- the .prior. written consent of
- COUNTY. Any-unauthorized delegation and/or assignment by CONSULTANT

- shall be null and.void and shall constitute a material breach of contract, whereby
- COUNTY, iniits sole discretion, may immediately terminate the agreement.

180
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18.2

RIGHT TO USE WRITINGS AND OTHER WORKS

COUNTY obtains the right to use, duplicate and disclose in-whole or in part, in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSULTANT specifically and ‘exclusively for
COUNTY as a result of their activities supported by this Agreement. '

CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or. other graphical representations and works of a .similar nature
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produced by CONS‘ULTANT as a resuli of its activities supported by this

. Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding

19.0

20.0

20.1

- by’ COUNTY and shall perform all other acts requested-by. COUNTY to assign and

20.3.

anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skills, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto. ' : .

ENDORSEMENT

CONSULTANT shall naot, ‘in any manner, advertise, - publish or ‘represent that

COUNTY endorses the goods. or services herein mentioned without the prior

- written consent of COUNTY’s Project Manager. . Any published document by

CONSULTANT referencing COUNTY in such manner must ‘have prior written
consent of COUNTY’s Project Manager. ' S

PROPRIETARY CONSIDERATIONS

COUNTY and CO’NSU-LTANT agree that all intelleétu’al prbperty, 'inledi_ng}‘but not

-limited to-materials, plans, reports, acceptance test criteria, acceptance test plans,

Deliverables, data, and information (hereafter in this Section 20 collectively

"Materials”)..developed under this Agreement for delivery to \COUNTY and
- financed exclusively by COUNTY -funds, and all copyrights, patent rights, trade

secret- rights, title, iinterest, .and - other proprietary rights ‘therein (collectively,

~“Rights”) shall .be ‘the sole property: of COUNTY; and- CONSULTANT hereby
assigns-and transfers to COUNTY all CONSULTANT's-Rights to all'such Materials -
‘developed under this  Agreement, provided- that. notwithstanding: such COUNTY

ownership, CONSULTANT may retain possession of all working papers. prepared

by CONSULTANT. During and for a minimum of five (5) years subsequent to the: -

term of this.Agreement, CONSULTANT shall retain any and all such Materials.
... CQUNTY:shall have the right to inspect-any. and" all-such ‘working papers, make

« =+, -copies thereof, and use the working papers and'the information contained therein. -

Upon request of COUNTY, CONSULTANT shall execute all documents requested

transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the. right to register: allRights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in and-to the Materials.

As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix

+. the following notice to Materials developed under this Agreement: - "®Copyright

2002 (or such other date of first. publication), County of Los Angeles. - All Rights
Reserved”. CONSULTANT shall affix such notice as directed by COUNTY.
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20.4

20.5

20.7.

During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement. _ -

CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft. . o o :

CONSULTANT shall not reproduce, distribute, or disclose to any ‘person or entity

~any information identifying, characterizing, or relating to any risk, threat,

vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent. '

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY: without COUNTY’s prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to iinsurers and other financial
institutions_of- Confidential Material relevant to -the"undérwriting; and/or -evaluation

of COUNTY's risks and the processing of its claims, provided that such-insurers

and financial institutions consent,. in “advance, in - writing fo. maintain the

~-confidential nature of such-information.

20.8
. Agreement. .

21.0

22.0

22.1

The provisions of Sections:20.0 shall survive the ‘expiration or termination of this

TRADE SECRETS

Recognizing that it may be impracticél and/or_.”impossible' for ‘C'O_UNTY- to

. safeguard. trade. secrets, confidential- materials, -and/or: proprietary ‘information of
¢ CONSULTANT,. if any,. CONSULTANT shall and ‘does hereby keep:and bear

COUNTY harmless from any and all liabilities, damages, costs; and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. 'COUNTY staff shall provide
CONSULTANT with reasonable notice prior to such - disclosure to enable
CONSULTANT to challenge such disclosure.

CONFIDENTIALITY

CONSULTANT -acknowledges and ‘agrees “that the folloWing.' ‘materials,
- documents, data, and other information of COUNTY (collectively, “Confidential

Material") are deemed to be privileged, proprietary, and/or confidential:
A. Workers' Compensation fecords;
B. Medical records; |
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222

22.3

mom oo 0

COUNTY Employment records;
Criminal records;
Welfare 'recipient records;

Data and/or information pertaining to .entities and/or persons receiving
services from the COUNTY; and

G. Any and -all reports developed by CONSULTANT and/or its Subcontractor(s)
under thrs Agreement

CONSULTANT shaIl protect the securrty of and keep - confrdentral any and all
Confidential Matenal :

‘In accordance with all applicable federal state, and local laws, regulations,

ordinances, and directives relating to.confidentiality, CONSULTANT shall ensure
that its ‘agent(s), representative(s), employee(s) and/or Subcontractor(s) follow

- -suchrlaws to:the extent applicable.
224

With respect to Confidential Material concerning any chlld dependency matter that

is :obtained by CONSULTANT, -CONSULTANT shall:* . (1) not: usé ‘any such

o information for any purpose whatsoever.other than' carrying out the express terms
- of this Agreement; (2) promptly transmit to COUNTY all- requests for disclosure of

any such information; (3) not disclose;-except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than

ZCOUNTY without COUNTY's prior:-written - authorization - thatthe information ‘is -

releasable (except for Subcontractors); and (4) at the expiration or-termination of -
this Agreement, retum all such information to COUNTY or maintain such -
information according. to the written procedures sent “to- CONSULTANT by
COUNTY for this purpose

% =-_.:'s'-£CONSULTANT warrants and represents that only those CONSULTANT and/or’ E
" ':acSubcentractor personnel requrred to perform the Servrces shall have access to

- _-v;COUNTY Confldentlal Materrals

8 f‘The provrsrons of thls Sectron 22 0 shall survive the exprratron or other termlnatron _

of this Agreement.
NOTICE OF DELAYS | e

CONSULTANT shall have no Irabrllty for any failure or delay in performance of its
obligation under this Agreement because of circumstances beyond its reasonable

control, including without limitation, acts of God, fires, floods, ‘earthquakes, wars,

terrorist acts, civil disturbances, sabotage, accidents,: unusually severe weather,

labor disputes,- governmental actions, power failures, viruses that are not
preventable through generally available: retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT’s server, or any inability to transmit or receive information over the
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+24.0

24.1

internet, or resulting from the COUNTY’s delay in transmitting necessary data and
information nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

RESPONSIBILITY FOR DOCUMENTS '

All doc,uménts, plans, drafts, and final reports,:maste'rs, work papers, memoranda,

- graphics, -electronic media and other materials including duplicates thereof

generated or compiled specifically and exclusively for COUNTY pursuant to this

-Agreement which are -delivered to COUNTY hereunder are instruments of

professional services but shall remain the exclusive Property of COUNTY which

- the COUNTY may use for any purpose; provided, however, that: CONSULTANT

may choose, at its option, to retain copies of such materials in' accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary

~.contained in this Agreement, it is understood and agreed that. CONSULTANT

24.2

shall retain all of its rights in its own proprietary ‘information including, without

limitation, its methodologies and methods of analysis, ideas, concepts,

expressions, know how, methods, techniques, skills,-knowledge :and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the

performance of this Agreement and CONSULTANT shall not be restricted in any

way with respect thereto. v L » ,

If CONSULTANT requires any information or services from COUNTY to enable

~ . .CONSULTANT to perform: the ‘work-covered: by this: Agreement, CONSULTANT

may request the same in writing, to which COUNTY will -respond within a
-reasonable.time. Except for any items to be Pprovided -and/or .other' performance

required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

TERMINATION FOR DEFAULT

Bywntten "h_biféé.jbf.,vdefémi‘;‘(""Nd_t'i‘ce-.'o.f‘=E§efault") served upon the other party, the

whole.or. any part.of this Agreement may be terminated in-any ‘of the following:
circumstances of default: - o .

A. By either party if the other party 'violates-.ia.proviSion‘/of--thi's Agreement which

- by its terms herein is specified to be a material-breach; or

B. . By.either party if the other party fails to perform or comply with any of the other
provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirty
(30) calendar days (or such longer period as the party giving such Notice of
Default may authorize in writing). - : - '
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25.2

26.0

26.1

262

26.3

Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0; as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights

~and/or remedies provided at law, in equity, and/or under this' Agreement.

TERMINATION FOR CONVENIENCE I o

The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in‘its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT ‘specifying the
date upon which such-termination becomes effective. The date upon which such
termination becomes effective shall be no-less than: fifteen. (15) calendar days
after the notice is sent, provided that in the event COUNTY: has purported to
terminate this . Agreement for default by notice pursuant “to Section 25.0
(Termination for Default) and it has later been determined that. CONSULTANT
was not in default, no additional notice shall be required upon such determination.

L;JpOn.,‘."é_.ervTce : of"a~ :nétice. of termination, and except as otherwise directed by
COUNTY, the CONSULTANT shall: : A

'.A._ Stopéwdrk.-uhder:this Agreement on the date s'pécifi‘e"d:in sUch’-'nbti’Cé;’_ and

B. Tran.éfér to'COUNTY, to the extent.not previously transferred to COUNTY all

rights to all Materials pursuant to the terms of this Agreement.

Nothing in this Section 26.0 shall be deemed to prejudice “any right of

- CONSULTANT to -make a claim against COUNTY ‘in accordance with applicable

law and.regular COUNTY procedures-for payment for any completed Statement of -

- Work:through: the effective date of COUNTY's termination of this Agreement for

27.0

27.1

27.2

convenience. _ v
TERMINATION FOR IMPROPER CONSIDERATION

COUNTY may, by written notice to CONSULTANT, immediately terminate the

- Tight-of. CONSULTANT to proceed under this ‘Agreement if consideration in any
~form was -offered or given by CONSULTANT, either directly or" through an

intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
award, amendment or extension of this Agreement or the making of any .
determinations - with respect to CONSULTANT's peiformance pursuant to this -
Agreement. In the event of such termination, COUNTY shall be entitled to pursue

the same remedies against CONSULTANT as it could pursue in the event of
‘default of CONSULTANT. - T :

CONSULTANT shall immediately report any éttempt- by a COUNTY  officer or

~-employee to solicit-such -improper consideration. The report shall be made either

to. COUNTY manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.
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27.3

28.0

29.0

Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.

AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and -obligation of this
Agreement, and that all requirements of CONSULTANT have been fuliilled to

provide such actual authority. :
GOVERNING LAWS, JURISDICT'O‘N, AND VENUE

This Agreement shall be construed in accordance with and goVerne“'d-by the
substantive and -procedural laws of the State of. California. Any action and/or

' proceeding arising out of and/or relating to this Agreement shall be filed and

130.0

- 31.0

32.0

32,1

maintained exclusively in.the County of Los Angeles, . State of California, except

for those matters over which the Federal District Court may have jurisdiction,
- which may be filed and maintained in the Federal District Court, Central District,
-State of California. , : - R

WAIVER -

No waiver of any breach of any provision of this Agreement by either party shall
constitute a waiver of any other breach of such provision. Failure of either party to
enforce at any time, or from time to time, any provisions of this Agreement shall
not be.construed as a waiver thereof. The remedies herein reserved shall be

fcum,_ulati\_/_e:.-ahd additional to any other remedies in law or equity:

SEVERABILITY -

If any provision of this Agreemeni o'f, the .appiicatipn_ thereof to ahy person or.

circumstance is-held invalid; the remainder. of this- Agreement and the application B

of such provision of other persons or circumstances shall not be affected thereby,

- -unless the essential purposes: of this Agreement shall ‘be materially- impaired - -
-thereby. - ST o N L

COVENANT AGAINST CONTINGENT FEES

The”C(')‘NS-U'LTANT wafrants that no person or sélling agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding

I fora commission, percentage; brokerage, or contingent-fees, excepting bona fide

- CONSUL\TANT. for the purpose of securing business.

322

employees or bona fide established commercial or selling agencies maintained by

For breaChf.‘or,violthion,- of this warranty, the COUNTY .shéll' have the right to

terminate this Agreement and, in its sole: discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees. ' o '
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33.0

34.0

RECORD RETENTION AND INSPECTION

CQNSULTANT agrees that COUNTY’s Project Manager or ahy duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,

- or other records relating to this Agreement. Such material, including all pertinent

cost, accounting, financial records, and proprietary data, must be kept and

~maintained by CONSULTANT for a period of three (3) years after completion of

the Agreement unless CAO’s written permission is given to dispose of material
prior to this time. ' '

COUNTY’S QUALITY ASSURANCE PLAN

COUNTY or its agent will evaluate CONSULTANT's performance under this
Agreement on not less than an annual basis. Such evaluation will include
assessing CONSULTANT's compliance with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY

- determines are. severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected will be reported to COUNTY's Board of

- Supervisors. The report will include improvement/corrective action measures

35.0

-taken by COUNTY and CONSULTANT. If improvement does not occur consistent

with the corrective action measures; COUNTY may terminate this Agreemént or

impose other penalties as specified in this Agreement.

SUBCONTRACTING

No performance of this Agreement or any portion thereof ‘may be-subcontracted

by CONSULTANT without-the express written. consent of the COUNTY. Any

unauthorized subcontracting by CONSULTANT shall be null and void and. shall -
constitute a material breach of contract, whereby COUNTY, -in its ‘sole" discretion,

may immediately terminate the Agreement.

CCONSIDERATION OF COUNTY EMPLOYEES IN HIRING - i

~ Should CONSULTANT require additional -or replacement personnel-after the

effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration for such employment openings to
qualified permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are on a re-employment list during the life of this

-'-..Agreement.."s;, . | SR .

37.0

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

‘Should CONSULTANT.'requiré additional or'-re'plaéement p'ersdnnel after the

Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department -of Public Social Services'

- Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
--minimum- qualifications for the open -position. COUNTY: - will - refer . GAIN

participants by job category to CONSULTANT.
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38.0

38.1

INSURANCE REQUIREMENTS

Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,

. and shall require any of its subcontractors to maintain, the programs of insurance -

specified in Section 38.8, below. Such insurance shall be primary to and not -
contributing with any other insurance or self-insurance programs maintained by
COUNTY, and such coverage shall be maintained at CONSULTANT's own

- expense.

+38.2 -
~following COUNTY contract manager prior to.commencing services under this

'38.3

38.4

Evidence of Insurance: Certificate(s) of insurance shall be de_livered to the

Agreement:

- County of Los Angeles

- Chief Administrative Officer o
500 West Temple Street, Room 526.
Los Angeles, CA 90012
Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreeméqt.

: B _,'Cléérlyv evidence all coveragéé require':d: |n fhié.-Agkéé_ment.' :

C. Contain the exp}eés condition that COUNTY are to be given written notice by |
. mail at least-thirty (30) calendar days:in advance of cancellation for.all policies
evidenced on the certificate of insurance. e ‘ -

. .. Evidence that the COUNTY, its special districts, oﬁiCials,-‘offiéers, »ﬁ'tijudaries_', '
-and:-employees -are “included as: additional.. insureds ‘on ‘the ‘commercial

i -~-general liability policy.as insured for all ‘activities for. their-vicarious liability

arising from CONSULTANT’s provision of services under this' Agreement.

E. Identify any deductibles or self-insured: retentions. - .Allf:‘s,uch deductibles or
self-insured retentions shall be the responsibility of CONSULTANT.

Insurer Financial Ratings: .Insurance is to be provided by an‘insurance company

‘acceptable to the COUNTY with an A.M. Best rating of not less than A:VII, unless

otherwise approved by COUNTY.

Failure to Maintain Coverage: Failure by CONSULTANT to maintain the required -

insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of the contract upon which COUNTY may

- immediately terminate .or suspend this Agreement. COUNTY, at its sole option,

- may obtain damages-from.CONSULTANT-resulting from said breach.
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38.5 Notification of Incidents, Claims or Suits: CONSULTANT shall report to COUNTY:

A.

Any accident or incident relating to services performed under this Agreement
which involves injury or property damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of. CONSULTANT's first knowledge of the

. accident or incident;

. Any_ third party clarm.cr lawsuit filed against CONSULTANT arising from or

related to services performed by CONSULTANT under this Agreement;

Any injury to a CONSULTANT employee which occurs-on COUNTY property.

- This report shall-be submitted on a: County “Non-employee lnjury Report“ to

the County contract manager; and

Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY property, monies or securities: entrusted to. CONSULTANT under

“the terms of this Agreement. -

\-

38.6 Compensatlon for County Costs: In the event that CONSULTANT fails to comply- -

with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any.costs to COUNTY, CONSULTANT shall pay
full compensation for all costs mcurred by COUNTY

38.7 Insurance Coveraqe Requirements for Sub-contractors CONSULTANT shall

ensure any and-all 'sub-contractors performing services under this Agreement
meet the insurance requrrements of thrs Agreement by elther '

A CONSULTANT prowdlng evndence ot msurance covenng the actlvrtles of

. B

‘subcontractors, or

;CONSULTANT providing: evidence submitted by sub-contractors -evidencing -

...~ that.subicontractors: :maintain: the- -required-insurance ‘coverage. COUNTY
,,:-.retams the ‘right to. obtam coples of evrdence of sub-contractor insurance
R coverage at any. time. . R e :

- 38.8. Specrflc Insurance Coveraqe Hequrrements

A.

General Lrablllty insurance (wntten on ISO pollcy form CG 00 01 or lts_

equnvalent) wnth limits:of. not less than the followmg e o
General Aggregate R E ,‘"'$27-mi'lli"e’h-'
Products/Completed Operations Aggregate $1 million
- Personal-and.-Advertising Injury . e < $1 million.. -
: Each Occurrence : . S S $1 mllllon{"‘_

.. Automobrle Llabulrty insurance (wntten on ISO pohcy form CA'00-01 or its

equivalent) with a limit of hablllty of not less than $1 miillion for each acmdent
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Such insurance shall include coverage for all "owned,” *hired," and
“non-owned" vehicles, or coverage for "any auto.” :

C. Workers Compensation and Employers' Liability insurance providing workers
compensation benefits, as required by the Labor Code of the State of
California or by any other state, and for which CONSULTANT is. responsible.
In all cases, the above insurance also shall include Employers’ Liability

- coverage with limits of not less than the following: B

Each Accident: - " $1milion
Disease - policy limit: C o - $1million.
P Disease - each employee: , o $1 million -

D. Professional - Liability: Insurance - covering liability -arising . from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than $1 million per claim and $3 million

. aggregate. . Consultant agrees to maintain professional liability-insurance for a
- period of one year following termination or cancellation of this Agreement.

E. Basic Health Insurance and Benefits - CONSULTANT will provide basic
health coverage for employees of CONSULTANT who perform work under
the provisions, of this Agreement. . - .- - . RIS R :

39.0 LICENSES, .. PERMITS, RE_GI_STRATIONS, ACCREDITATIONS  AND
. CERTIFICATES - . . . ... R A
CONSULTANT - shall: obtain -and. maintain. ‘in- effect during:: thei-term of this
Agreement any licenses, permits, registrations, accreditations, . and ‘certificates
. required by'vany_;_,feder__al, .state, and local. laws; ordinances; rules;::regulations,
~ guidelines, and directives, which are applicable to CONSULTANT for its services
“under this Agreement. CONSULTANT further warrants and represents that all of -
its officers, .employees; agents; and - subcentractors . ~who - perform ' services .
-hereunder, shall obtain and maintain.in effect-during ther-term: of this'Agréement all -
-dicenses; permits, - registrations, - accreditations, - and “certificates*'which -are.
... -applicable to them for their performance hereunder. -A copy of each-such license,
- permit, registration; accreditation, and certificate required by all applicable: Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
-shall be, provided, in duplicate, to COUNTY's Project Manager as- spegifically
requested by COUNTY. : ' S -

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT -~

40.1 A responsible contractor is a contractor who has demonstrated the attribute of

- trustworthiness, as well as_quality, fithess, capacity and experience. to'satisfactorily

perform the contract. It is COUNTY's policy to conduct business only with
responsible contractors. T S e

40.2 CONSULTANT is ..hereby notif'iedwthét, ln éécordance ‘with Chapter 2.202 of
COUNTY Code, if COUNTY acquires information concerning the performance of
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CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this
Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have W|th COUNTY

40.3 COUNTY may debar a contractor if COUNTY‘s Board of Supervrsors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively -
reflects on CONSULTANT's quality, fithess or Capa0|ty to perform a contract with
COUNTY or any other public entity, or engaged in-a pattern or practice which
negatively reflects on same, (3) committed an-act or-offense which indicates a lack
of business integrity or business honesty, or (4) made or submrtted a false claim’

. agamst COUNTY or any other publlc entlty P

40 41 there is evrdence that CONSULTANT may- be subject to debarment COUNTY' '
CAOQ:and/or COUNTY's Internal Services Department will notify- CONSULTANT in
-.writing-of - the evidence which-is’ the: basis for the -proposed: debarment and will

~ advise CONSULTANT of the scheduled date for a debarment hearrng before
COUNTY s Contractor Heanng Board

405The Contractor Heanng Board wrll conduct a heanng where evrdence on the
proposed debarment is presentied. .CONSULTANT and/or CONSULTANT's
represeritative shall be given ‘an opportunity to submit- evrdence at that hearing.
After the hearing, the Contractor Hearing Board shall prepare a proposed-decision,
which shall contain a recommendation regarding whether CONSULTANT should

be ‘debarred, and ‘if so, the .appropriate- length of time of the"“—-debarment I
CONSULTANT -fails* to avail ‘itself: of - the opportunlty to submit ‘e

- Contractor Heanng Board CONSULTANT may be deemed to have walved all -
S ;rrghts of: appeal g

40 6 A record of the: heanng, the proposed decrsron and any other recommendatlon of
.«the .Centractor : :Hearing :Board -shall -be:-presented  ‘to “COUNTY's*Board of
Supervrsors -COUNTY's Board of Supervrsors shall-have the ‘right:to’ modify, deny
. or: adopt the proposed decrsmm and-: recommendatron of the Contractor Heanng

Board

| "-407These terms shall also apply to any. - and all subcontractors of COUNTY
contractors .

41.0 NOTICE TO EMPLOYEES:: REGARDING ‘THE" FEDERAL EARNED INCOME
-CREDIT

v CONSULTANT shall notlfy |ts employees and shall requrre each subcontractor to

- notify its employees, that they may be eligible for the federal Earmed Income Credit
under the federal income tax laws. Such notice shall be provided in“accordance
with the requirements set forth in Internal Revenue Service Notice1015.
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42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM : '

42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, in -
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers. ' : '

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and-without limiting CONSULTANT's duty under this Agreement to

- comply with all applicable provisions of law, CONSULTANT warrants that it is now .

in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
Social Security Act (42 USC Section 653 (a) and California Unemployment

- Insurance Code Section 1088.5, and shall implement all lawfully served Wage and
. Earnings Withholding Orders or District Attorney Notices of Wage and Earnings
Assignment for Child or Spousal Support, pursuant to Code of Civil' Procedure

Section 706-031 and Family Code Section 5246 (b). ' :

43.0 TERMINATION FOR BREACH OF'WARRANTY TO MAINT,

AIN COMPLIANCE

WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM S ,
- Failure of CONSULTANT to maintain compliance with the requirements set forth in

- Section 42.0. (CONSULTANT's ‘Warranty of Adherence to COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within .-
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may - terminate this
Agreement pursuant to Section 25.0 (Termination for Default).

'44.0 CONSULTANT'S. ACKNOWLEDGMENT - OF -COUNTY'S COMMITMENT TO
-~ CHILD SUPPORT ENFORCEMENT . . . . . |

CONSULTANT " acknowledges that COUNTY places - a high priority on -the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
contractors to voluntarily post COUNTY's “L.A's Most Wanted: Delinquent Parents*

- poster in a prominent position at CONSULTANT's place of busingss. COUNTY's
District Attorney will supply CONSULTANT with the poster to be used..

45.0 MERGER CLAUSE

45.1 This base document, along with Exhibits A and B, described in Subsection 45.2,
but" not attached hereto, collectively_form, and are throughout referred to as the

"Agreement.”
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452 In the event of an—y conflict and/or inconsistency in the definition and/or

interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY’s Request for Proposal, dated June 14, 2005.

B. CONSULTANT’s Proposal, received on or before June 22, 2005.

45.3 This Agréement- constitutes the complete and exclusive statement of

-understanding between the parties, which supersedes any and all -previous

agreements,: whether written or oral,-and all prior and/or contemporaneous other
communications.between the parties and/or writings relating to the subject matter
of this Agreement. Any changes and/or modifications to this Agreement must be in
writing and formally adopted and executed in the same manner as this. Agreement
to be enforceable.- S ’ .

46.0 ARMS’ LENGTH NEGOTIATIONS

“This Agreement i§ the product of . COUNTY’s competitive: procurement and an

arms’ length negotiation between COUNTY and CONSULTANT, during which

each party has had the opportunity to .receive advice from independent legal

counsel of its own choosing. This Agreement is to be interpreted fairly between
- the parties, and not more strictly construed against either pa'rty‘as the drafter.

470

COMPLIANCE WITH JURY SERVICE PROGRAM
Jury Service Program. .

This Contract is subjéét to 'the_ prbvisioris of the County’s ordinance entitied

*.- Contractor Employee Jury Service (*Jury Service-Program?)-as codified in Sections
2.203.010 through 2.203.090 of the Los Angelés County Code. * -«

Witten Employoe Juy Servico Polcy.

. Unless Contractor has demonstrated 1o the County's satisfaction either that

- Contractor is not a “Contractor” as defined under the Jury. Service. Program
(Section 2.203.020 of the County Code) or that. Contractor” qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that proVide_.s,.f. that its -
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that

- Employees deposit any fees received for such jury service with the Contractor or

that the Contractor deduct from the Employee’s regular pay the fees received for
_jury service. : : ‘
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2. For purposes of this section, “contractor” means a person, partnership,
corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
employee of contractor. “full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county

~under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached

to the agreement.

3. |f contractor is not required to comply with the jury service program when the

_ contract commences, contractor shall have a continuing obligation to review the
applicability of its “exception status” from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county’s satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor continues to qualify for an exception to the program.,

4. Contractor’s violation of this section of the contract may constitute a material
" breach of the contract. In the event of such material breach, county may, in its’
sole discretion, terminate the contract and/or.bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach. C : '

%
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AUTHORIZATION |
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY’s Boafd of Supervisors and

CONSULTANT have each caused this Agreement to be executed by its duly authorized

officer(s) and/or representative(s).

COUNTY OF LOS ANGELES

By

Gloria Molina
Chair

, ';ATTEST

' VIOLET VARUNA- LUKENS
Executive Officer-Clerk
of the Board of Superwsors

APPROVED AS TO FORM:

RAYMOND G. 'FORTNER, JR.
County Counsel

8y V1€ B/M

5eputy

28

S.egal

: 5 ' ’

- Title Senior Vice -P-'reSident

Segal represents and warrants
that the signatory to this
Agreement is fully authorlzed to

‘obligate Segal hereunder and

that all corporate acts necessary
to the execution of this
Agreement ~  have . been

accomplished.



AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this day of : ., 2005

by and between Couhty of Los Ahgeies (hereinafter, the "COUNTY") and VALERE |
CONSULTING, 6355 Topanga Bivd., Suite 219, Woodland Hills, CA 91367 (hereinatter,
 the "CONSULTANT"), basgd upon the following recitals:

A. WHEREAS, COUNTY desires to compensate County empioyees in a man_rier that
- attracts, retains, _and motivates qualified personnel at the least possible cost; and

B. WHEREAS, the provision of such cdmpensation ‘requires special skills and
expertise in the area of compensation; and o

C. WHEREAS, CONSULTANT is specially trained and licensed and possesses skills,
- experience, education, and competency ‘necessary to .assist County with its
~ compensation needs; and e ‘

' D. WHEREAS, COUNTY, in f’écCordénCev'with: California Government Code Section .
31000, may enter into contracts for special"Seijes,' S : o

Based upon. th e fc}rc_é_,goingf'réc:'iﬁt‘éls, all of which are hereby ,’incorporét_ed'herein‘-by this

reference, the COUNTY and CONSULTANT agree as follows: . - Lo
1.0 ' TERM | | -

This Agreement shall commence on the later of (1) the date fhe-Ag'tééfﬁént:is o
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005..and -shall. continue in full force and effect until the earlier.of (1) the date

occurring three, (3) years after the Effective Date, ‘or(2) the date this Agreement is

terminated .as provided hergin! “In the event of ‘any early. termination of this-
Agreement as provided herein, - or upon expiration: of. this Agreement,

CONSULTANT will_assist COUNTY in arranging a smooth transition ‘process;

however, CONSULTANT’s obligation and the obligation of.its affiliates to provide
services to COUNTY will cease upon the effective. date. of termination or
‘expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract terin of five years and six months. . Each such option-and
extension shall be exercised at the ‘sole discretion of the CAO.. ) a



20 ADMINISTRATION - COUNTY

241

2141

21.2

213

214

2.1.5

216

217

218

" COUNTY’s Chief Administrative Officer or his authorized designee (hereinafter
referred to as “CAQ") shall have the authority to administer this Agreement.

COUNTY's ‘Project Manager

COUNTY's Project Manager for this Agreement shall be -the following
person or his designee: - ' o

Manny Talamantes

Compensation Policy

Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration '
‘500 West Temple Street, Room 526

Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes@cao.co.la.ca.us
Fax: (213) 621-3172

COUNTY shall notify. -CQNSULTANT in writing o_f.‘any change in the name
or address of COUNTY's Project Manager. ’ T

COUNTY's - Project Manager shall be  responsible for COUNTY's

performance of its tasks. and’ ensuring CONSULTANT's compliance with .
this Agreement. s o ) A

COUNTY's Project Mahé'ger,shall meet or confer with CONSULTANT'SZ-,oh' S

~ an asneeded basis.

Except as expressly set forth in:._'th"is:,Agl"eemeht, _COUNTY"s}Préjeét‘
 Manager‘is not-authorized to. make any. changes in any of the terms or-

conditions of this Agreement and.is not authorized to obligate COUNTYin"
any respect whatsoever.. - - B e e

, COUNTY's Project Manager shall havé the right at »_all"iimés_ to inspect any
“and "all work, tasks,- Deliverables, goods, services, - and/or other

_qthid’eration provided by or on behalf of CONSULTANT. "

COUNTY's Project Managé‘t shal_,‘lﬁ be 'feé:[_'jéﬁéible fof confirmiing that any.
technical . standards and/or. other requirements  of ‘CONSULTANT'S'
performance under this Agreement are met. [



3.0 ADMINISTRATION - CONSULTANT

31 CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement. ‘ S

3.2

324

3.1.1

' 3.1.2

313

3.14

CONSULTANT's Project Manager shall be responsible  for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement. _ '

'CONSULTANT's Project Manager shall meet or confer with COUNTY's

Project Manager as required.

CO_NSULTANT'S Project Manager shall be responsible . for
CONSULTANT's day-to-day activities as related to this Agreement and for

- reporting to COUNTY in the manner set forth in- Subsection 3.3 (Reports

by CONSULTANT).

CONSULTANT's Project Manager shall meet orf confer with COUNTY's -~
Project Manager on an as needed basis. ~ .~~~ .

' Approval of CONSULTANT's Staff

3.21

322

3.2.3

COUNTY has the absolute right to approve or d_isa>pp'r6v'e each member or

proposed member of CONSULTANT's staff, including, but not limited to,

'CONSULTANT’s Project. Manager, prior to, and during, their performing

any work hereunder, -as well as so approving or disapproving any

- proposed deletions from or other changes. in 'such staff. COUNTY’s

Project . Manager may require replacement of any member of .
CONSULTANT's staff performing, or offering to. perform, work hereunder,
including, but not limited to, CONSULTANT’s Project Manager. - '

CONSULTANT repiesents and warrants that it shall, to the. maximum
extent possible, take all necessary steps to assure continuity over time of

‘the membership of the group constituting CONSULTANT's staff, including,
but not limited 1o, CONSULTANT's Project Manager. . ,

CONSULTANT shall prc';mpﬂy 'fill'l'anyasta'_ff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being

. replaced.

325

In fulfiliment of its responsibilities under this Agreement CONSULTANT
“shall " utilize, and pefmit -utilization of, only. staff fully “trained and

experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement. '

CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work. :
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In the event CONSULTANT should ever need to remove any ‘staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except

~in circumstances in which such notice is not possible, and shall work with

COUNTY on a mutually agreeable transition plan so as to provide an-
acceptable replacement and ensure project continuity. '

3.3 Reports by CONSULTANT

3.3.1

In order to control expenditures and to provide COUNTY Wiih'ongoin'g

information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY’s Project Manager, provide COUNTY's Project
Manager with written reports which shall inciude but not be limited to, the

following information: ‘ o ST '

A Period covered by the reportr;

B. Overview of the repo_rﬁng period;'

C.- Any services scheduled for the reporting;--pér‘iOd‘.wh'ic’;h ‘were not
Q_ompleted; | - o o

" D. -Any services for the reporting period whfdhf\'fve_:__rg_cp_rhplétsd;__ o

E. Any services completed in the reporting pé_,_fibd which were not
o schsduleq; ‘ o L B

F. Any services to be_;qomblsteq in the r:i-_ex't repomngpenod . .

G. Issues tobe resolvs.d;: S | - o
Ho Issues resolved; -~

. Summary of project status as of reporting date; and o

. J.. Any other information which COUNTY may,from-_time-td—_t‘i_rné} require.

3.3.2

'CONSULTANT shall deliver one (1) hard copy of each of siich report,
~ together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project ‘Manager,.and CONSULTANT shall

also deliver a second copy of each such report electronically via e-mail. -



4.0

4.1

42

STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both .shall be referred to as “CAO” or “DOP” respectively). Such -
services may include, but not be limited to the following:

Part 1 Compensation Consulting

Compensation consulting, will involve day-to-day advice and commentary on a
wide variety of wage and_salary issues -affecting represented and/or non-
represented employees, including overtime and other non-base ‘pay issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 work may include, but not be limited to the
following: : ' . : , '

4.1.1 Advice and commentary on community - compensation practices and
~ trends. - . o S
4.1.2  Advice and commentary on County pay policy for Sbécific benchmark jobs
and/or occupational groups. ’ R ' :
413 Performance of salary stugjfes for. specific benchmark jobs, occupational
groups, and_/orx-organizational units, - including job . evaluation -and.
~_classification studies.. ST Lo
444 Development of reward systems, including merit pay plans, incentive pay
- plans,.and other special pay plans for spe’c_:'i_ficfpchu”patiqn'al groups. " ‘
415 - Development and/or: _proviéidh “of _salary survey data for sp'e'ci'f'vijc.'- ‘7
~ occupational benchmarks. . - ' P o T

'4_:_._71.}6; Organizational siudies; ré—éhgine‘e:ringf‘é'tijdi'é’s':;"“"évalﬁat‘ioh -’:éﬁd".-;g‘r'adinfg" S

" studies, “and work systems and. .methods_studies - pertinent to. the. ,
administration of the County’s compensation program. - T

417 Training of County staff on compensation administration practices and

techniques.

‘Consulting services provided pursuant to this Agreement shall be provided ‘on‘ly _
_ when requested by CAO or DOP. ltis mutually understood that COUNTY has net

offered _and cannot guarantee any minimum level of work under this Ag're‘e‘ment.



5.0

5.1

5.2

53

CONSIDERATION | |

COUNTY agrees to pay CCNS_ULTANT on a time and expense basis based on:
A. The number of hours actually workéd by CONSULTANT;

B. The type and level of staff who peﬁorm the WOrk;

C. The fc_illowihg schedule of hourly rates:

Tourly Rates | 9/1/05 — 8/31/06 | 9/1/06— 8/31/07 | 9/1/07 — 8/31/08

| Managing Director | $325 - $365 $340-$380 |  $350-$390
“Principal Consultant [ $200-$250 | - $210 - $260 _$220 - $270
Consultant _ $125-$175 | $130-$180 |  $140- $190
Support Staff__ $65-3$90 | $70-$95 $75 - $100

5.1.1 Upon request of the CAO or DOP, CONSULTANT shall provide CAO

or DOP with 1) the billing titles and precise hourly billing rates =

CONSULTANT intends to use for any work requested by-CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work. : =

Subjeci-t‘o approval by éOUNTY'S' Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c).photocopying

(other than minor_photocopying), and d) out-of-town travel, including air and

ground transportation, lodging, meals, and porterage. - All such costs, if approved,
shall be billed at actual cost; provided, however, that, in-no event, may out-of-town
travel charges exceed the expense limitations imposed by COUNTY on COUNTY. .
employees who travel on COUNTY business. Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY
unless specifically approved by COUNTY’s Project Manager. ' I

CONSULTANT shall invoics COUNTY monthlyin arrears.  Charges for billble

‘time shall be calculated in increments of not less than fifteen (15) minutes. All
" invoices shall provide the following detail:

A. The date or.dates the services were provided.

‘performed the work. .~

B. The names, billing titles, and hourly billing’ rates’ of the individuals who

C. The name of the COUNTY officer or employee who reqdes{éd the‘work..
D. A brief description of the work performed.

E. Detail on out-of-pocket expenses sufficient to establish such expenses
- conform with the terms of this Agreement. o



5.4

5.5

5.6

6.0

6.1

6.2

6.3

7.0

7.1

7.2

7.3

In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY’s Project Manager. ’

Upon receipt of an invoice, of further information regarding an invoice, COUNTY’s
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY’s Project Manager

"promptly thereafter. CONSULTANT shall be notified by the COUNTY’s Project

Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum .
total charge for all services and out-of-pocket expenses related to. particular
project. or other specific work authorized by CAO or DOP pursuant to-this
Agreement. ‘ : : .

NON-APPROPRIATION OF FUNDS

COUNTY’S leigatiéri is payable only and solely from the funds appropriated for

- the purpose of this Agreement.

All funds for payments after June 30th of the current fiscal year are subject 1o -
COUNTY'S legislative appropriation for this purpose.  Payments during
subsequent fiscal periods are dependent upon the same action.. :

In the event that this Agreement extends into a succeeding fiscal year period, and”
if the' governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal years payments, then the affected equipment and/or
services shall be terminated as of June 30th of the- then current fiscal year. The
COUNTY’s Project Manager shall endeavor-to notify- CONSULTANT in writing of

.such non-allocation at the earliest possible date.

“EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represénfs an_d'Warrants that it fuily’ "'c;.orrrllp"lie's with all applicéble"’
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in-

the United States. Any such failure to.comply by CONSULTANT shall constitute a
‘material ‘breach of contract, whereby- COUNTY, in its sole discretion, may
_ immediately terminate the'Agrge‘men_t. o S , ‘ o

CONSULTANT '_'rebreéehtsiitﬁét it has ‘secured and ke_ta[in'ed all  required
documentation verifying employment eligibility-of.its personnel. CONSULTANT
shall secure and retain verification of employment eligibility from any new

~ personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its'
agents, officers and employees from any employer sanctions and other liability

7



which may be assessed agaiﬁst the COUNTY or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment

" of aliens by CONSULTANT while performing services hereunder.

8.0

8.1

8.2

8.3

8.4

8.5

m o .0 W

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates, .
subsidiaries, or holding companies are and will be treated equally without regard
to or because of race, color, -religion, ancestry, national origin, sex, age, or.

physical or mental disability, in compliance with all applicable federal and state
anti-discrimination laws and regulations. o :

CONSULTANT shall certify to, and comply with, the provisions of Exhibit . -
(CONSULTANT's EEO Certification). - . : X

CONSULTANT shall enéure that applicants are empioyed and that employees-are -
treated during employment without regard to race, color, religion, ancestry,-.

" pational origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such . -

action shall include, but is - not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay

‘or other forms of compensation, and selection for training, including, without
~ limitation, appr’.enticeship._ ' ' ‘

CONSULTANT certifies and ag'ree's. that it will deal with its bidders o_r_véndo‘rs‘ -
without rega_rd to or because of race, color, religion, ancestry, national origin, sex,
age, or;‘physical or mental disability. : :

CONSULTANT certifies and agrees that i, its affiiates, subsidiaries or holding

companies under common control, shall comply with all applicéble‘frederalvand_:: ' L

state _laWS and regulations; including, but not limited to:

A. Title VII, Civil Rights Act of 1964;

. Section 504, Rehabiliation Act of 1973: G. Age Discrimination Act of 1975; -
-Agé Di"s;:ﬁ"rﬁi'natidn Actof 1975; o | |

. '-Title_l)"(,' _Edqcatib'n Amend.m.e‘nts'of 1 9:73,-63' applicable; and _

Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that o

person shall, on the grounds of race, color, religion, ancestry, national origin,
‘sex, -age, or physical or mental disability, be excluded from participation in, be

denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act. .



8.6.

8.7

8.8

9.0

10.0

11.0

1.

112

12.0

CONSU_LTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws. ’ '

If any provision of _thié Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which

COUNTY may immediately terminate this Agreement.

The parties agree that in the eVent CONSULTANT violates any portioh. of this
Section. 8.0 and/or -any other anti-discrimination provisions of this Agreement,
COUNTY: shall, at its option, be entitled to the sum of Five Thousand Dollars

~ ($5,000) from CONSULTANT for each such violation pursuant to California Civil
- Code Section 1671 as li(‘;uidated damages.in lieu of terminating this Agreement.

COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT}hereby represents and warrants that no person.s shal'l, on the
grounds of race, creed, color, religion, ancestry, national origin, political affiliation,

marital status, sex, age or disability, be subjected. to discrimination under the
privileges ‘and use granted by this Agreement or.under any project, program or
activity supported by this Agreement. | S SR

FAIR LABOR STANDARDS ACT |

CONSULTANT ‘'shall comply with all- applicable provisions of the Federal Fair.
Labor Standards Act and ‘State of California Wage.and-Hour Regulations; -and

~ shall indemnify, defend, and hold-harmiess COU NTY, its officers, employees, and

agents from any and all liability including; but not limited to, wages, overtime: pay,
liq’pidated ‘damages, penalties; court costs; and. attorneys’ fees arising under any

wage and hotir law-including, ‘but not limited 1o, the .Federal Fa'g;irr‘“l__ébdr“ Standards’

_ Act for services performed by CONSULTANT’s-employees. . .’

COMPLIANCE WITH LAWS.

““the CONSULTANT ‘shall conform to:and abide by all applicable. Federal, State,

County and Municipal laws, rules, regulations or ordinances, directives and all

provisions required thereby to be.included herein, -are. hereby incorporated by

reference.

“The CONSULTANT ‘agrees to inde'm‘ni'fy and -hold ‘cou NTY hanhie,;ss 'f'r_om‘ "-ar'\y-
loss, damage or liability resulting from a violation by CONSULTANT, its

" employees, authorized agents or subcontractors of such laws, rules, regulations

or ordinances and directives.

INDEMNIFICATION

Notwithstanding any provision of this Agreement to'ihe':cohﬁ'&ify, either expressly |

" or by implication, CONSULTANT shall indemnify;. defend, and hold harmless, .

COUNTY, its districts administered by’ COUNTY, and their e’!'ectéd and appointed

9



13.0

13.1

officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor(s). - . o

INDEPENDENT CONTRACTOR STATUS

This Agreement is by and between CONSULTANT and 'CQUN'TY'_and is not
intended, and shall not be construed, tocreate the relationship of agent, servant,

employee, partnership, joint venture, or association, as between CONSULTANT

-and COUNTY. The employees and .agents -of -one: party shall not be, or be
“construed to be, the employees or agents of the other party for any purpose-
- whatsoever. CONSULTANT shall function as, and in all respects is, an

- independent contractor.

13.2

13.3

14.0

' CONSULTANT shall-be solely liable and responsible for providing to, or on behalf

of, all persons performing work for CONSULTANT. pursuant to this Agreement all
compensation and benefits. COUNTY shall have no liability or responsibility for -
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT. . ‘

CONSULTANT understands and agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for. purposes of ‘workers' ~compensation - liability, the sole employees. of
CONSULTANT and not employees of. COUNTY. CONSULTANT shall be solely’

liable and responsible for furnishing any and all-workerST.cgmpensatipn,benef-i_ts’ffq
any person as a result of any injuries arising. from or. connected with' any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

CHANGES TO KEY PERSONNEL AND SUCCESSOR TOCONSULTANT

| CONSULTANT shall immediately notify COUNTY in writing of any changes in key

- 15.0

personnel within. its - organization if- such personnel are involved. in providing . :

services hereunder. '1f CONSULTANT is a partnership, CONSULTANT shall
promptly notify COUNTY of changes in CONSULTANT's partners. L
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of

“all material.changes in ‘ownership which. affect or may affect CQ_NSUL.'I_'ANT'S | '

performance hereunder.
RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined

in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall

fully comply with COUNTY Lobbyist Ordinance, Los Angeles County ‘Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY. lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY

10



16.0

16.1

16.2

17.0

18.0,

18.1

Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

CONFLICT OF INTEREST

No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic.dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such-work,- or in any way attempt -

“to unlawfully influence COUNTY’s approval or ongoing evaluatidn of such work. -

CONSULTANT ‘shall comply with all ‘conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is.not now aware of any facts which
do or could create a conflict of interest. 1f CONSULTANT hereafter becomes
aware of any facts which might reasonably be expected to create a conflict of
interest, it shall immediately make full written disclosure of such facts to COUNTY.
Full ‘written disclosure shall include, but is not limited to, identification of all

persons implicated and a complete description of all relevant circumstances. -

DELEGATION AND ASSIGNMENT

CONSULTANT 'shall not delegate its' duties and/or assign its Tights under this
Agreement, “either “in -whole - or 'in- part, ‘without. the. prior -written consent" of

'COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT

shall be null and void and ‘'shall constitute a material breach of.contract, whereby.

'COUNTY, in its sole discretion, may immediately. terminate the agreement. .

RIGHT TO USE WRITINGS AND OTHER WORKS

| COUNTYobtamsthe ‘fight to use; dbpl'icaté' and dlscloseln whole ‘orin part in

~.-any manner, for any purpose whatsoever, and to authorize othérs to do writings,

.f._,’draw}ings,' pictorial reproductions, or other graphical representations and works of

18.2

a similar nature  produced by’ CONSULTANT: -specifically and exclusively for

COUNTY as a result of their activities supported by this Agreement.

CONSULTANT :‘r_gtai'ns' the rigﬁt to use, duplic__'a"te-_énd‘ discldsé’vih'vvhbl'e or in part,

in. any mariner, for any purposes whatsoever, all writings, . drawings, pictorial
reproductions, or other graphical representations.and works, of a similar nature

produced by CONSULTANT as a result of its activities supported by this

Agreement subject to the ENDORSEMENT paragraph below. ~Notwithstanding

anything to the contrary contained in this Agreement, it is understood and agreed

l ‘that CONSULTANT shall retain all of-its rights in its proprietary information

including, without limitation, its methodologies and methods of “analysis, ideas,

concepts, expressions, know how, methods, techniques, skills, knowledge and .
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT

11



19.0

20.0

- 20.1

20.2

during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect Vthereto. '

ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY’s Project Manager. ~Any published document by
CONSULTANT Teferencing COUNTY in such- manner must have prior written
consent of COUNTY’s Project Manager.. ' S

PROPRIETARY CONSIDERATIONS -

COUNTY and CONSULTANT agree that all intellectual prope'rty,-’incIUdin'g but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information (hereafter in this Section. 20 collectively -
"Materials”) developed under this - Agreement  for. delivery to COUNTY and

financed exclusively by COUNTY- funds,. and all ‘copyrights, patent rights, trade
secret rights, title, interest, -and other proprietary rights “therein (collectively,
“Rights”) shall be the sole"property of COUNTY, and CONSULTANT hereby .

_assigns_ and transfers to COUNTY all CONSULTANT's Rights to all such Materials

“developed urider-this' Agreement, provided that notwithstanding such COUNTY

ownership, CONSULTANT may retain possession of all working papers prepared -
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.

'COUNTY shall have the right to inspect any. and all such working papers, make

-Copiés,:_f(he,redf',‘ and use the'working papers and the information contained therein. -

Upon -'ré.quési‘fo COUNTY, CONSULTANT shall éiec‘u‘té alldocuments requested-
by COUNTY and shall perform -all 6ther-acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the

Materials. COUNTY shall have the right to register all Rights in the name of the . -
_County of Los Angeles. Further, COUNTY shall have the right to assign, license,

or otheiwise transfer any and all of COUNTY's Rights in and to the Materials.

20.3

As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement:. *®Copyright .
2002 (or such other date of first publication);-County of Los Angeles. All Rights

Reserved". CQN_SULTANT'shaII affix such notice as directed by COUNTY.

20.4

205

During the fefm of this Agreemet and for five (5) yéaré.thefé fter, CONSULTANT .

“shall maintain and _provide: “security . for all CONSULTANT's working papers
':prepare,d__ur"\’der"this'Agreement_;-' . L o

CONSULTANT- shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. . Further, CONSULTANT shall use.
whatever security measures: that -are reasonably necessary to protect all such
Materials from loss ordamage by any cause, including, but not limited to, fire and.
theft. - , : ' - ' a .

12



20.6

207

208

21.0

22.0

- 221

Tm o 0 W

CONSULTANT shall not reproduce, distribute, or disclose to any person or entity

any information identifying, characterizing, or retating to any risk, . threat,

vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan, .
policy or procedure for data security contemplated or implemented by COUNTY,

without COUNTY's prior written consent. - o

CONSULTANT shall not reproduce, distribute, or disclose to any persdn or entity

“any Confidential Material of COUNTY without COUNTY’s prior written- consent -

except in furtherance of the services to be provided hereunder, which may-include
in the normal course of business the release to insurers and other financial--
institutions ‘of Confidential Material relevant to the underwriting. and/or evaluation
of COUNTY’s risks and the processing of its claims, provided that such insurers.
and' financial institutions consent,  in advance, in ‘writing  to maintain the -
confidential naturé of such information. e | ‘

Thé'prOVis‘iohs of Sections 20.0 shall survive the;expiratidri_'or termination-of this -
Agreement. o . v . :

TRADE SECRETS
Recognizing that it may be 'impraéti(‘:;al and/or irhpOS'sible' for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information-of -

CONSULTANT, if any, CONSULTANT shall and does hereby keep and: bear
COUNTY harmiess from any and all liabilities, damages, costs, and expenses by’

reason of any legally required disclosure by 'COUNTY of trade secrets,

confidential materials, and/or proprietary information. COUNTY staff 'shall provide
CONSULTANT ‘with reasonable - notice prior to such _disclosure to enable
CONSULTANT to challenge such disclosure. R

CONFIDENTIALITY

CONSULTANTacknowledgesand -agrees . that Li_th‘e.r_ _follpw_ing materials,
‘documents, 'data, and-other: information of COUNTY : (collectively, "Confidential
Material”) are deemed to be: privileged, proprietary, and/or confidential:.

'A. Workers' Comlbénsation'records;

_"Mé'_"c’liical_‘r_éq‘cr)-rdis;: |
Cc)UNTYEmploymentrecords, -
. Criminal re_cor‘d‘é; .

Welfare reéipié‘nt.'réCOrdS; |

Déta and/or information pertaining to entities ‘and/or persons receiving
services from the COUNTY; and

13



22.2

22.3

22.4

225

22.6

23.0

G. Any and all reports developed by CONS'ULTANT‘ and/or its Subcontractor(s)
under this Agreement. . ; '

CONSULTANT shall protect the security of and keep confidential any and all
Confidential Material. , . ' _

In accordance with all applicable federal, state, and local laws, regulatidns,

ordinances, and directives relating to confidentiality, CONSULTANT shall ensure

that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the-extent applicable. _

With respect to Confidential Material concerning any-child dependency matter that

is -obtained by CONSULTANT, CONSULTANT -shall: .(1). not use any such

information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY -all requests for.disclosure of-
any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than.
COUNTY without COUNTY's prior written ‘authorization that the information. is

releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such  information to COUNTY or ‘maintain such .

information according . to the written procedures sent to CONSULTANT by
COUNTonr,this;purpQSg.:" A .

ts _and represents t‘hat--only: those CONSULTANT and/or

Subcontractor personnel required to perform the Services shall-have access to
COUNTY Confidential Materials. ~ "+ o S

CONSULTANT warran

The provisions of this Section 22.0 shall survive the expiration or other termination -
of this Agreement. I o A

NOTICE OF DELAYS

CNSULTANTshaIIhave n?:o’,»Ifiab'il_iiy'j'for'_.ari‘_y "-failure_;,drs-;.:del_ay-;ir_)_,pé_rfO'rmariqg.'qf ,it_'s'v - ‘
oblig.ation'un_deg_,jthi’fs{Ag'té'c_é'ment_--b‘ecaUs‘é--Ofé:e‘“c:‘i‘rcumstances.bjeyond its reasonable =

control, including ‘without fimitation; acts: of God. fires, floods, earthquakes, Wars,.

- terrorist. acts, civil disturbances, sabotage, accidents, unusually severe weather,

‘labor disputes, governmental actions, power failures, viruses that are not

preventable through generally available retail products, inability to ‘obtain’ labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT's server, or any inability to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY -the right to terminate -

‘this Agreement. Whenever CONSULTANT has knowledge that any actual or

potential situation is delaying or threatens to delay the timely performance of the

 Agreement, CONSULTANT shall, within three (3) business days, give notice

thereof, including all relevant information with respect thereto, to COUNTY._ '

14



24.0

24.1

RESPONSIBILITY FOR DOCUMENTS

All documents, plans, drafts, and final reports, masters, work papers, memoranda
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of
professional services but shall remain the exclusive Property of COUNTY which

" the COUNTY may use for any purpose; provided, however, that CONSULTANT

may choose, at its' option, to retain copies of such materials in accordance with

- Section. 20.0 of this Agreement. Notwithstanding anything to the contrary -
~ contained in this Agreement it is -understood and agreed. that CONSULTANT
. shall retain all of its rights in its own proprietary information including, without

24.2

limitation, -its -méthodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skills, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any .
way with respect thereto. .

If CONSULTANT requrres any lnformatron or services from COUNTY to enable -

'~ CONSULTANT to perform the work covered by this Agreement, CONSULTANT -

'25.0

- 25.1

may request the same in writing, to which  COUNTY will ‘respond within a

reasonable time. Except for any items to be provided. and/or other performance |

requrred by the COUNTY as specified within this Agreement, there are no matters -
or items required to be furnrshed or performed by COUNTY. ‘ -

TERMINATION FOR DEFAULT

By written notice -of default ("Notrce of Default") served upon the other party the -
“ whole or any part of this Agreement may be termlnated in any of the followrng

crrcumstances of default

A By either party if the other party vrolates a provrsron of this Agreement whrch
- by |ts terms hereln is specrfred to be a material breach or.

” B By erther party |f the other party falls to perform or comply wrth any of the other

25.2

~ provisions of ‘this Agreement, or so fails to make progress as to- endanger

o performance of this Agreement in accordance with its terms and, in either of

- these two circumstances, does not cure such failure within a period of thirty -
(30) calendar days (or such longer period as the party giving such Notice of -
Default may authonze in wrrtlng) : = .

Notwrthstandrng any provrsron of thrs Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this

- Agreement, shall not be exclusive and are in: addition to any and all other rights

and/or remedies provided at law; in equity, and/or under this Agreement.

15



26.0 TERMINATION FOR CONVENIENCE

26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective.” The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant to - Section 25.0

(Termination for Default) and it has later been determined that CONSULTANT

was not in default, no additional notice shall be required upon such determination.

'26.2 Upon service of a notice ‘of termination, and except as otherwise directed by
COUNTY, the CONSULTANT shall: ' : _ o

A. Stop work ﬁﬁder- this Agreement on the date specified in such notice; and |

B. Transfer to COUNTY, to the extent not previously transferred 'tc; COU'NTY;'aII' |
rights to all Materials pursuant to the terms of this Agreement. o S

26.3 Nothing in this Section 26.0 shall- be deemed to prejudice any right of
' CONSULTANT to make a claim against COUNTY in accordance with applicable

law and regular COUNTY procedures for payment for any completed Statement of .

Work through the effective date of COUNTY's termination of this Agreement for
convenience. : : o S

27.0 TERMINATION FOR IMPROPER CONSIDERATION

274 GOUNTY may, by written notice to CONSULTANT, immediately. terminate, the
' right of CONSULTANT to proceed under this Agreement if_consideration in any .
form was offered or given by CONSULTANT, either directly or through .an

intermediary, to any COUNTY officer, employee :or ‘agent ‘with .the ‘intent of

~ securing this Agreement” or “securing ‘favorable - treatment.-with respect to-the .~ . .-
- award, amendment or, extension of this Agreement or the making of any . . .

determinations  with - respect ‘to CONSULTANT's performance -pursuant to this

Agreement. In the event of such termination, COUNTY shall be entitied to pursue -
~ the same.remedies against CONSULTANT as:it could. pursue in the event. of
- default of CONSULTANT. IR - L :

27.2 CONSULTANT shall immediately report any attempt by a:COUNTY: officer or
~-employee to solicit such improper consideration. The report shall be made either

to COUNTY manager charged with - the - supervision of the employee or. 1o
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914. -

'27.3 Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.
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28.0

29.0

30.0

31.0

32.0

32.1

32.2

- AUTHORIZATION WARRANTY

CONSULTANT warrants - and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation  of this
Agreement, and"that all requirements of CONSULTANT have been fulfilled to

provrde such actual authonty

GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement-shall be construed in accordance with and governed 'by the
substantive and procedural laws of the State of California. - Any action and/or

.proceeding arising out of and/or relating to this Agreement shall be filed and

maintained exclusively in the County of Los Angeles, State of California, except -
for those matters over which the Federal District Court may have jurisdiction,

- which may be filed and malntarned in the Federal District Gourt, Central Dlstnct '

State of Cahfornra

WAIVER

No warver of any breach of" any prov:snon of thls Agreement by elther party shall
constituté a waiver of any other-breach of such provision. Failure of either party fo
enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumutatrve and additional to any other remedies in law or equity. -

SEVERABILITY

If any provnsron of this: Agreement or. the appllcatron thereof to any person or.

circumstance is held invalid; the remainder-of this' Agreement and the applrcatlon '
of such provision of other persons or circumstances shall not be affected. thereby,_

_unless the essentlal purposes of thrs Agreement shall be matenally impaired

thereby.
COVENANT AGAINST CONTINGENT FEES

The CONSULTANT warrants that no person or selllng agency has been employed
or retained to soI|C|t or secure this' Agreement upon agreement or- understandtng
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or selling agencies malntarned by .
CONSULTANT for the purpose of secunng busmess

For breach or vrolatlon of thrs warranty the COUNTY shall have the nght to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement

price or consideration, or otherwise recover the full amount of such commission,

’ percentage brokerage or contmgent fees.
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33.0

34.0

RECORD RETENTION AND'I—NSPECTION

CONSULTANT agrees that COUNTY’s Project Manager or any duly authorized

representative shall have access 1o and the right to examine, audit, excerpt, copy,

or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent |
cost, accounting, financial records, and proprietary data, must be kept-and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO’s written ‘permission is given to dispose of material
prior to this time. : : S

COUNTY’S '_QU_ALITY ASSURANCE PLAN

COUNTY: or its agent will evaluate CONSULTAN'-FF"S"pe[fjormahcé\-ijnd'ej; this.
Agreement on not less than an annual basis. Such evaluation will include

 assessing CONSULTANT's compliance with .the -terms. and performance

'35.0

standards of this Agreement. CONSULTANT deficiencies’ which COUNTY
determines are severe or continuing and that may place performance of the -
Agreement in jeopardy if not corrected will be reported to COUNTY's Board of
Supervisors. . The .report will include improvement/corrective action measures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent -
with the corrective action measures; COUNTY: may terminate this. Agreement: or
impose other penalties as-specified in this Agreement. .. - S S

SUBCONTRACTING

~*No performance 6f this Agreement or a'n'y portibn thereof may be subcontracted .

36.0

37.0

by CONSULTANT without the express written consent of the COUNTY. Any

unauthorized subcontracting by CONSULTANT shall be null.and void. and shall
constitute a material breach of ‘contract, ‘whereby €OUNTY,; in its sole E.‘d.i_is.;cret’i_c[)r'_li, .

‘may immediately terminate the Agreement. -

CONSIDERATION OF COUNTY EMPLOYEES IN HIRING o

Shoulld'{C'ONSULTANT 'requife' additiohal--or replacement - personnel. af,te:.x_,.,lﬁel;.,'

_effective date of this Agreement 1o perform the services set ‘forth - herein, ~ "
 CONSULTANT shall give fair consideration for such employment. openings to. .
_qualified permanent COUNTY -employees who are targeted for layoff or qualified
‘former COUNTY employees who are on a re-employment list during the life of this _

Agreement. :

CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Shduld CON_SULTANT‘ :réquir‘e addifionél- or ‘féplacement, pérso'n'rjél after ‘the

Effective Date, CONSULTANT shall give consideration for any such employment -

opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications _for the -open position. COUNTY will refer GAIN .

 participants by job category to CONSULTANT.
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380

38.1

INSURANCE REQUIREMENTS

Wrthout limiting CONSULTANT's oblrgatrons of rndemnlflcatron and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs maintained by

- COUNTY, and such. coverage shall be maintained . at CONSULTANTs own

- 38.2

383

38.4

expense.

Evidence of Insurance Certificate(s) of insurance shall be delivered to the
following COUNTY contract manager prior to commencrng services under this
Agreement:

County of Los Angeles:

Chief Administrative Officer .. -~ . |
500 West Temple Street, Room 526
Los Angeles, CA 90012 '
Attention: Manny Talamantes

Such certificates shall: -

A. Specrfrcally rdentlfy this Agreement

" B. Clearly evrdence alt coverages requrred in this Agreement

C. Contain the express condmon that COUNTY are to be grven written notice by |
mail at least thirty (30) calendar days in advance of cancellatron for all polrcres
evrdenced on the certlfrcate of insurance.

D. Evrdence that the COUNTY rts specral districts, offrcrals officers, frducrarles
" and-‘emplofiées - are-included -as ‘.additional, 1nsureds ‘on the" commercral
general liability policy as- insured for- all activities for their vicarious liability

~ arising from: CONSULTANT’s provision of services under this Agreement.

E Identify any deductibles or self-insured retentrons 'All such deductibles or -
self-lnsured retentrons shall be the responsibility of CONSULTANT

Insurer Frnancral Ratlnqs Insurance is to be provrded by an insurange company

acceptable to the COUNTY with an A.M. Best rating of not less than A VIi, unless
otherwise approved by COUNTY . .

Failure to Maintain Coveraqe Failure by CONSULTANT to maintain’ the requrred :

insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute:a material breach of the contract upon which COUNTY may

~ immediately terminate or suspendthis Agreement. COUNTY, at its sole option,

may obtain damages from CONSULTANT resultlng from sard breach
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8.5 Notification of Incidents, Claims or Suits: CONSULTANT shall report to COUNTY:

A. Any accident or incident relating to services performed under this Agreement
which involves injury or property damage which may- result in the fiing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT's first knowledge of the
accident or incident; o

B. Any third party claim or Iawsuif filed against CONSULTANT arising from or
~ related to services performed by CONSULTANT under this Agreement; '

C. Any injury to a CONSULTANT employee which-occurs on COUNTY property.
This report shall be submitted on a County "Non-employee Injury. Report” to
the County contract manager; and A

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY property, monies or securities entrusted to CONSULTANT under
the terms of this Agreement. R S

38.6 Compensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay.. .
full compensation for all costs incurred by COUNTY. D

38.7 Insurance Coverage Requirements for Sub-contractors: CONSULTANT shall -
ensure any and all sub-contractors performing services: under this Agreement
meet the insurance requirements of this Agreement by either: I
A. CONSULTANT providing evidence of insurance ‘covering the, activities of

subcontractors, or ’ T e :

" B. CONSU,LTANT providing evidence ‘submitted by sub-contréctors eQidéﬁCihé "

that sub-contractors maintain the required insurance: coverage. COUNTY

retains the right to obtain copies of -evidence: of - sub-contractor -insurance
coverage at any time. = S T

38..8 Specific Insurance Coverage ReQUirementsi .

~ A. General Liability insurance ‘(written on 1ISO policy form-CG 00 01 or its
~-equivalent) with limits of not less'than the following:

E2S

$2 million

General Aggregate: I : .
Products/Completed Operations Aggregate: - $1.milion '
Personal and Advertising Injury: - $1 million

Each Occurrence: ST R - $1 million.

- B.. Automobile . Liability insurance {written on 1SO policy form CA 00 01 or its
equivalent) with a limit of liability of not less than $1 million for each accident.
Such ‘insurance shall “include coverage for all "owned,” . *hired," and. .
"non-owned" vehicles, or coverage for "any auto.” -
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C. Workers Compensation and Employers’ Liability: insurance providing workers
compensation benefits, as required by the Labor Code of the State of
California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers’ Liability
coverage with limits of not less than the following: -

Each Accident: ' _ - $1 million
Disease - policy-limit: $1 million
Disease - each employee: - , ' $1 million

D. Professional Liability: Insurance covering liability arising from any error,
- omission, negligent or wrongful act of the CONSULTANT, its officers or

employees with limits .of not less than-$1 million per claim and $3 million
aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or cancellation of this Agreement.

E Basic Health Insurance and Benefits - CONSULTANT will provide: basic

=+ health: coverage for employees of CONSULTANT who perform- work under
the provisions of this' Agreement. -

39.0 LICENSES, = PERMITS, - REGISTRATIONS, ~ACCREDITATIONS ~AND
CERTIFICATES .~ . - = o - AR

CONSULTANT ‘shall obtain and maintain in’ effect during the term of this.

“Agreement any licenses, permits, registrations, accreditations, and certificates . - .
required by any federal, state, and local- laws, .ordinances, rules, regulations, - " .

guidelines, and directives, which are applicable to CONSULTANT for its services |

under this Agreement. CONSULTANT further warrants and represents that-all of - |

 its officers, “employees, - agents, -and. ssubcontractors who perform  services:
. hereunder, shall obtain and maintain in effect during the termof this Agreement all . -

licenses, pe“rrr"-iit's»;»’fi “registrations, ~-a_c_:cre_ditatio_:hs',,,_, and _,_Ce_rti‘fi_cates “which . are: e
applicable to them‘for:their. performance. hereunder. A copy of each such-license,: -~ -5
permit, registration, accreditation, and certificate required by-all applicable Federal, - S

State, and local laws, ordinances, rules, regulations, guidelines, and directives

shall be provided, in duplicate, to- COUNTY's Project Manager as specifically o

requested by COUNTY.
40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible -contractor is a contractor who has demonstrated the attribute of
trustworthiness; as‘well as quality, fitness, capacity and experience to satisfactorily
perform the contract. It is COUNTY's _policy to conduct business only with
responsible contractors. -~ . - o .

40.2 CONSULTANT is hereby notified that, in accordance with Chapter 2.202 of ey

COUNTY Code, if COUNTY acquires information concerning the performance of
CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this
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Agreement, debar CON_SULTANf from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY. . )

3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
COUNTY or any other public entity, or engaged in a pattern or practice. which
negatively reflects on same, (3) committed an act or offense which indicates a lack
of business integrity or business honesty, or (4) made or submitted a false claim
against COUNTY or any other public entity. : oo

1.4 If there is evidence that’vCONSUL'TANT may be subject to-debarment, COUNTY's
CAO and/or COUNTY's Internal Services Department will notify CONSULTANT in.
writing of the evidence which is the basis ‘for the proposed debarment and will
advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Hearing Board. - S AT L

)5 The Contractor Hearing Board will conduct a hearing where . evidence on :the:
proposed debarment is presented. 'CONSULTANT and/or CONSULTANT's
representative shall be given an opportunity ‘to submit-evidence at that hearing. .
After the hearing, the Contractor Hearing Board shall prepare a proposed decision,
which shall contain a recommendation regarding whether CONSULTANT should

be debarred, and if so, the appropriate length of time .of the debarment. - If

CONSULTANT fails to avail itself of the opportunity to submit evidence to the =~ * |

Contractor Hearing Board, CONSULTANT may-be deemed-to ‘have waived all
rights of appeal.. - Do T e e

0.6 A record of the. 'he,ar,ir:\g,fthe “prOpd'sed"‘deéi.s'i”oﬁ’ and any '.c‘jthérf:recémméhdatién_..,df. '

the Contractor Hearing Board shall be presented to COUNTY!s Board of . o

Supervisors. COUNTY's Board of Supervisors shall have the right-to-modify, deny . .

or adopt the proposed. decision. and, re

10.7 These -t_érms "sh,allk also apply to any and all- -Schoritfactors of COUNTY
contractors. B : R

1.0 NOTICE TO EMPLOYEES REGARDING ‘THE- FEDERAL EARNED.INCOME.
CREDIT ) - R

commendation: of the: Contractor. Hearing. .

CONSULTANT 'shal_l '-ani;fy 'iié_"’erh'ployees',' and shall "reqﬂire eéCh-;s‘ubcbr'\"('raétb:r}‘tfo_' o

notify its employees, that they may be eligible for the federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance.
with the requirements set forth in Internal Revenue Service Notice1015.
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42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM

421 CONSULTANT aCknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise rmposed upon COUNTY and its
taxpayers : :

422As required by COUNTY's Child Support Complrance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this. Agreement maintain compliance
with employmient and:wage reporting requrrements as required by the Federal’
Social Security Act (42 USC Section 653 (a) and California. Unemployment'
Insurance Code Sectlon 1088.5, and shall implement all lawfully served Wage and

Earnings Withholding’ Orders ‘or District Attorney Notices -of Wage .and Earnings L

Assignment for Child or Spousal Support, pursuant to Code of Civil Procedure;”
Section 706 031 and Family Code Section 5246 (b).

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM .

Failure of CONSULTANT to maintain comphance with the requrrements set forth rn

Section 42.0 (CONSULTANT's ‘Warranty of. Adherence to. .COUNTY's Child o |

Support Compliance Program) shall constitute ‘a default by 'CONSULTANT, under"

this Agreement. Without limiting the rights and remedies available to COUNTY -~ - -
under ‘any other provision. of this Agreement, failure to:cure such-default within. .

ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds. upon which COUNTY's Board of Supervisors  may termrnate this'
Agreement pursuant to Sectlon 25.0 (T ermlnatron for Default)

44OCONSULTANT'S ACKNOWLEDGMENT OF - coumvs CQMMITMENT To;;ff._'_f;

- CHILD SUPPORT ENFORCEMENT

CONSULTANT acknowledges ‘that COUNTY places a hrgh pnonty on the ‘
enforcement of child support laws and the apprehensnon of child support evaders.
‘CONSULTANT: understands that it-is COUNTY's policy to encourage all COUNTY

contractorsto voluntarily post COUNTY's "L.A's Most Wanted: Delinquent Parents® -
poster in a prominent position at CONSULTANT's place of business." }C@UNTY' L
District Attorney wrll supply CONSULTANT with the poster to be used S

45.0 MERGER CLAUSE '
45 1 This base document along with-Exhibits A and B, described in Subsection-45.2,

but -not attached hereto, collectively form, and are ‘throughout referred to as the
"Agreement.” :
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452 1nh the event of any conflict and/or inconsistency in the definition and/or
interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:. ’

A. COUNTY’s Request for Proposal, datevaune 14, 2005. |
B. CONSULTANT's Proposal, received on or before June 272,‘2005.. _7

- 453 This Agreement constitutes the complete. and . exclusive statement  of
understanding between the parties, which supersedes any and all previous
agreements, whether written or-oral, and all prior and/or contemporaneous other -
communications between the parties: and/or writings. relating to the subject matter
of this Agreement. Any changes and/or modifications to this Agreement mustbe in
writing and formally adopted and executed in the same manner as this Agreement -

to be enforceable. -~ -~ o ‘ "

' 46.0 ARMS’ LENGTH NEGOTIATIONS

This Agreement is the ?producf- of COUNTY?S-cthpeﬁtNé brééﬁfeméht and an

arms’ length negotiation between COUNTY and. CONSULTANT, during which
each party has had the opporiunity to receive ‘advice. from independent legal
counsel of its own choosing. This, Agreement is-to be interpreted. fairly between
the parties, and not more strictly construed against either party as the drafter.

47.0 COMPLIANCE WITH JURY SERVICE PROGRAM

A.  Jury Sewvice Program.

This Contract is_subject to the provisions of the County’s ordinance entitied”

b2

Corroor Eimployes Jury Senice (ury Service Program?) as codiied in Sections .

2.203.010 through 2.203.090 of the Los Angeles County Code. .- -
B.  Wiitten Employee Jury Service Policy.

" 1. Unless Contractor has demonstrated i_o' the ‘County’s satisfaction either _thét-f

Contractor is not a “Contractor” as defined under the Jury Service Program

(Section 2.203.020 of the County . Code) or that Contractor qualifies for an..
exception to the Jury Service Program {Section 2.203.070 of the County Code),

Contractor shall' have and adhere to a-written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than.-

five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor.or.. -
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service. ’ _— ‘ .
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2. For purposes of this section, “contractor’ means a person, partnership,
corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. “employee” means any California resident who is a full time
employee of contractor. “full time” means 40 hours or more worked per week, or -
a lesser number-of hours if: 1) the lesser number is a recognized industry

- standard as determined by the county, or 2) contractor has a long-standing
practice that defines the lesser number- of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period ‘are not considered full-time for purposes of the jury. service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions .of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement

3. I contractor IS not required to comply with the jury service program when the
“contract commences, contractor shall have a continuing obligation to review the
applicability of its: “exception status” from the jury service program, and contractor
shall |mmed|ately notlfy county if contractor at any time either comes within the
jury service program’s definition of “contractor” or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the countys satisfaction that contractor either
continues to remain outside of the jury service program’s definition of “contractor”
and/or that contractor contlnues to qualify for an exception to the program. -

4. Contractor's violation of this section of the -contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
'sole ‘discretion, terminate the contract and/or bar contractor from the award of

~ future county contracts for a period of tlme consrstent with the senousness of the
breach.
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AUTHORIZATION _
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY s Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized
offi oer(s) and/or representative(s). '

COUNTY OF LOS ANGELES : VALERE CONSULTING

By e o | : _Byi\i ‘/WZMC/LZQQ

Gloria Molina
Chair

Valere Consulting represents and
~ warrants that the signatory to this
‘Agreement is fully authorized to.

obligate ° Valere =~ Consulting -

" hereunder and-that all corporate . |
‘acts necessary to the execution -

of this Agreement have been: :

" accomplished.
ATTEST:
VIOLET VARUNA-LUKENS

Executive Officer-Clerk
“of the Board of Supervisors

. By

Dep_uty
APPROVED AS TO FORM:

RAYMOND G. FORTNER JR. _ _
County i nsel ‘ N : o ‘ R

YV\MMAQ/&J o | "
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